
August 12, 2003

The Honorable Board of Supervisors
County of Los Angeles
383 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

Dear Supervisors:

RECOMMENDATION TO AWARD CONTRACT TO
MELLON FINANCIAL CORPORATION

FOR ADMINISTRATIVE SERVICES FOR CAFETERiA
AND NON-CAFETERIA BENEFITS PLANS

(3 VOTES)

JOINT RECOMMENDATION BY THE DIRECTOR OF PERSONNEL, THE CHIEF
ADMINISTRATIVE OFFICER, AND THE CHIEF INFORMATION OFFICER THAT YOUR
BOARD:

1. Approve and instruct the Chair to sign the attached agreement with Mellon Financial
Corporation (Mellon) as the Third-Party Administrator (TPA) for the provision of
administrative services for cafeteria and non-cafeteria benefits plans (Agreement);
the term of the Agreement will be approximately five years and four months,
effective upon Board approval, with the Total Maximum Contract Sum under this
Agreement not to exceed $14,570,640. The Agreement will be paid on a per unit
basis, based on actual employee benefit enrollment poputation each month.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The existing agreement with Management Applied Programming, Inc. (MAP) terminates on
December 31, 2003. Your Board’s approval of the proposed new Agreement with Mellon
would provide for continued administration of cafeteria and non-cafeteria benefits plans for
approximately 93,600 full-time, part-time, and temporary County employees and their
dependents beginning January 1, 2004. Mellon submitted the highest rated proposal
based on the specific criteria of the Request for Proposals (RFP).
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The County has used a TPA since 1990 to provide administrative services for Choices,
Options, Flex and MegaFlex cafeteria plan enrollments, non-cafeteria plan enrollments,
and administration and payment of health and dependent care spending account (flexible
spending accounts) claims. These services included an Interactive Voice Response (IVR)
telephone enrollment system as well as COBRA and HIPAA notification and automated
billing of premiums for employees not paying through payroll deduction.

The administration of cafeteria and non-cafeteria benefits plans must be performed by an
outside TPA because the County does not have, and could not develop atreasonable cost,
and in a timely basis, the expertise, systems and experience to perform these services.
Mellon is a global financial services company that has been providing employee benefits
services since 1916.

The joint labor/management benefit committees for the Coalition of County Unions
(Employee Benefits Administration Committee [EBAC]) and SEIU Local 660 (Benefits
Administration Committee [BAC]) were represented on the proposal Evaluation Committee
and agreed to the consensus scoring. Both BAC and EBAC support our recommendation
and approve offering the contract to Mellon to provide cafeteria and non-cafeteria benefits
plans administration.

implementation of Strategic Plan Goals

The recommended action is consistent with the principles ofthe Countywide Strategic Plan
to promote the welt-being of County employees and their families by administering
comprehensive employee benefits.

FISCAL IMPACT/FINANCING

The Total Maximum Contract Sum for the Agreement shall not exceed $14,570,640. The
Agreement will be paid based on actual employee benefit roll count, on a per unit basis.
Based on the employee benefit roll count presented in the RFP, the actual expenditures
payable to Mellon for the next five years will be $14,146,250. If the employee count
decreases over the next five years, the amount paid to Mellon will decrease on a dollar-for-
dollar basis.

Any increases in the employee benefit roll count will be capped at 3% over the contract
term, for total maximum contract expenditures of $14,570,640. Should employee counts
exceed 3%, Mellon will not be able to charge more than the contract amount of
$14,570,640. The unit prices for alt deliverables will increase at 2.5% per year and are
subject to the overall contract limit of $14,570,640.
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Based on the employee count as of January 1, 2003, as presented in the RFP, of 93,600
full-time, part-time, and temporary County employees, the following chart illustrates how
the annual costs for 2004 could change based on a decrease in the number of employees,
or an increase in employees up to a 3% cap in charges:

*There is a reduction in price commensurate with reduction in employee count, without a floor.

The costs for cafeteria and non-cafeteria benefits plans administrative services are
provided for in the 2003—2004 Budget and are partly offset by administrative fees paid by
employees participating in the plans. Employees pay these fees through payroll deduction.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

This Agreement will become effective upon Board approval, It will provide TPA
administration of cafeteria and non-cafeteria benefits plans. The Agreement term is for
approximately five years and four months, through December 31, 2008.

Continued services provided under this Agreement include:

• IVR during the annual benefits enrollment period and for enrollments of newly hired
and newly eligible non-union represented employees during the year

• Flexible Spending Account administration and claims processing

• COBRA notification

• Automated billing of employees for premiums not collected through payroll
deduction

• Temporary employee enrollments

Enhanced services provided under this Agreementwill greatly simplify employee access to
information and enrollment procedures and tighten up vendor reporting and performance
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standards. The County will keep up with current benefits administration technology. The
customization features will result in improved record keeping, reporting and other
efficiencies. Mellon was judged to be the best candidate in the following major areas ofthe
County’s benefits administration and business practices:

Americans With Disabilities Act (ADA) — Mellon will be equipped with
telecommunications device (TDD) for the deaf/hearing impaired effective
January 1, 2004, bringing the County into full compliance with the federal
requirements of the ADA.

Systems — Mellon has the most highly evolved system, approaching state-of- the-
art level. Their infrastructure and lVRJWeb servers are “industrial strength” and are
heavily tested. U pgrades a re m ade every s ix months, and in five years, their
system will be where the marketplace is at that time.

Web Enrollment/IVR Capabilities — Mellon has an impressive web page design
and an easy to use system. They provide 2000 telephone lines at all times for IVR
enrollment, multiple T3 lines for Web enrollment and can process life event changes
on the IVRIWeb (the IVR allows for voice recognition for adding or deleting
dependents), eliminating the need for paper processing. Web-based enrollments
will be available for all newly hired non-represented employees effective January
2004; web-based annual enrollment will be available for non-represented
employees in the FaIl of 2004, and available to represented employees pending
discussions with County unions.

Flexible Spending Accounts — Mellon will provide online employee access to
Flexible Spending Account information and the opportunity for claim reimbursement
through direct deposit. They will process claims on a flow basis as received, as
opposed to the current batch processing twice a month. This means that instead of
waiting weeks for payments, employees can have more convenient and quicker
access to their reimbursement dollars. Mellon provides imaging of all claims and
receipts, which will allow DHR staff to view and audit these documents online. They
have tracking mechanisms in place to capture performance to standards. Mellon
agrees to performance guarantees and penalties and is willing to put money at risk
to uphold these performance standards.

Experience with Similar Cafeteria Plan Services — Mellon has strong experience
with comparable sized clients, including the County of Orange, California. They
have implemented similarly large conversions of data, with the largest being
164,000 records.
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Benefits from the enhanced services of the agreement include:

• Mellon has a multi-million dollar annual technology budget to keep up with fast-
moving changes and provides its clients automatic upgrades at no additional cost.

• State-of-the-art technology provides imaging instead of paper retention and
excellent backup, security and recovery in the event of disaster.

• Increased IVR and web access during the annual benefits enrollment period,
brought about by strong infrastructure and servers, reduces the risk of system
failure during peak times and the costly remedy of extending the enrollment period.

• Additional service enhancements tothe IVR for life event changes will eliminate the
time-consuming and labor-intensive paper process that is currently in use.

• Increased and improved web-enabled benefits administration and report access for
County departments and unions.

• The employee database created by Mellon will provide easy transfer to any
database management-type personnel/payroll system that the County may adopt in
the future.

As per this Board’s requirements for certain contracts involving information
technology/intellectual property, outside counsel was retained. The law firm of Sidley,
Austin, Brown & Wood transmits a confidential opinion letter to your Board under separate
cover contemporaneous with this Board Letter. T he County retained outside H IPAA
counsel for Employee Benefits, the law firm of Jones Day, along with the County’s Chief
Information Privacy Officer have approved the Agreement clauses pertaining to HIPAA.
The Agreement has been approved as to form by the Office of the County Counsel.

CONTRACTINGPROCESS

Mellon F inancial C orporation was selected through a formal solicitation process. The
Department of Human Resources (DHR) prepared and released a Request for Proposals
(REP) on March 31, 2003. The following steps were taken by DHR in the RFP process:

Mailed REPs to 19 known benefits administration firms and interested individuals.

Contacted the Office of Affirmative Action Compliance for potential vendors.
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Advertised in the Los Angeles Times, La Opinion, The Sentinel and Asian Weekly
newspapers.

Posted the REP on the “Doing Business with the County” Website.

Provided REPs to 16 additional firms who requested copies after seeing the
advertisements or viewing the County’s Website.

Held a mandatory proposer’s conference which was attended by eight (8) firms.

Conducted interviews with four (4) proposers after the initial ratings, and made site

visits to the top three (3)finalists.

Five proposals were received and met the REP minimum requirements. The evaluation
process followed recommended County guidelines. The proposal evaluation committee
was comprised of representatives from DHR, the Chief Administrative Office, the Chief
Information Office, the Auditor-Controller, S.E.I.U. Local 660, and the Coalition of County
Unions. The committee’s evaluation was based upon criteria described in the REP which
included proposed pricing, references, experience, capability and work plan. The
evaluation process included a comprehensive review of the proposals, reference checks,
oral p resentations by t he finalists and site visits. The evaluation committee reached
consensus at each phase of the evaluation process.

The evaluation committee found Mellon to be the most responsive and responsible
proposer due to clear and compelling reasons and although not the lowest bidder, their
proposal scored highest overall. While Mellon was the best score overall, the lowest bid
proposal had inadequate features, including non-compliance with ADA requirements. By
unanimous recommendation of the evaluation committee, and with the support and
approval of BAC and EBAC, it is recommended that the County enter into the proposed
Agreement with Mellon.

IMPACTONCURRENTSERVICES

Based upon the evaluation of Mellon’s capabilities, there will be additional and improved
direct services to County of Los Angeles employees. The County can expect to receive
improved administrative services with highly accurate and timely record keeping for its
cafeteria and non-cafeteria benefits plans and the County will keep up with current benefit
administration technology.
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CONCLUSION

Instruct the Executive Officer, Board of Supervisors to return two signed originals of the
agreement to the Department of Human Resources.



CONTRACT FOR
ADMINISTRATIVE SERVICES

FOR CAFETERIA AND NON-CAFETERIA
BENEFIT PLANS

BY AND BETWEEN

THE COUNTY OF LOS ANGELES

AND

MELLON FINANCIAL CORPORATION









CONTRACT FOR ADMINISTRATIVE SERVICES
FOR CAFETERIA AND NON-CAFETERIA

BENEFIT PLANS

THIS CONTRACT is made and entered into as of the Effective Date by and
between the COUNTYOF LOS ANGELES, a political subdivision of the State of
California (hereinafter referred to as “COUNTY”), and MELLON FINANCIAL
CORPORATION (“MELLON”), a Pennsylvania corporation together with its wholly
owned subsidiary, Buck Consultants Inc. ((“BUCK”) and together jointly and severally
with “MELLON” hereinafter referred to as “CONTRACTOR”) for administrative services
for cafeteria and non-cafeteria benefit plans (hereinafter referred to as “Services”).

RECITALS

WHEREAS, COUNTY desires record keeping and administration services for
employee benefit enrollments and spending account claims payments, which include
IRS Section (125) cafeteria benefit plans, hereinafter referred to as “Flexible Benefits
Plan” and “MegaFlex”, for eligible employees who are not represented by a collective
bargaining agreement, and hereinafter referred to as “Choices” and “Options” for
employees represented by a collective bargaining agreement.

WHEREAS, COUNTY makes available a Health Care Reimbursement Account
and a Dependent Care Reimbursement Account to eligible Flexible Benefit Plan,
MegaFlex, Choices and Options participants and desires to provide for administration of
eligible claims; and

WHEREAS, COUNTY desires to provide for the preparation and distribution of
periodic reporting of spending account balances to employees, election confirmation
and default notices, utilization reports and other statistical reporting required for the
ongoing maintenance of the Flexible Benefit Plan, MegaFlex, Choices and Options
plans; and

WHEREAS, COUNTY desires to provide a support service to respond to
employee inquiries regarding Flexible Benefit Plan, MegaFlex, Choices and Options
reimbursement account claim activity and benefit status requests; and

WHEREAS, COUNTY desires record keeping and administration services for
employee benefit enrollments involving employees who do not participate in one of the
four cafeteria benefit plans; and

WHEREAS,CONTRACTOR has submitted a proposal to COUNTY Department
of Human Resources (hereinafter referred to as “DHR”) for the provision of Services
and CONTRACTOR has been selected for recommendation of award of such contract;
and



WHEREAS, COUNTY has authority to obtain such services by contract pursuant
to Government Code Section 3100, as well as other applicable law;

NOW, THEREFORE, in consideration of the mutual promises, covenants and
conditions set forth herein, the parties agree as follows:

This base document, along with Exhibits A through G, as set forth below and
attached hereto, and Exhibits H and I which are incorporated herein by this
reference, and form, and are throughout and hereinafter collectively referred to
as, the “Contract.” In the event of any conflict or inconsistency in the definition or
interpretation of any word, responsibility, schedule, or the contents or description
of any task, deliverable, goods, service, or other work, or otherwise between this
base document and the Exhibits, or between Exhibits, such conflict or
inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits, according to the following priority:

Statement ofWork
Fee Schedule
Request for Proposal
CONTRACTOR’S Proposal
Employee Acknowledgement, Confidentiality and Copyright
Assignment Agreement
Non-Employee Acknowledgement and Confidentiality
Agreement
Contractor’s EEO Certification
County’s Administration
Contractor’s Administration
Safely Surrendered Baby Law

This Contract constitutes the complete and exclusive statement of understanding
between the parties, and supersedes any and all previous agreement, whether
written or oral, and all communications between the parties relating to the subject
matter of this Contract. No change to this Contract shall be valid unless
prepared pursuant to Section 4.0 (Changes and Amendments), and signed by
both parties.

The headings herein contained are for convenience and reference only and are
not intended to define the scope of any provision thereof. The following terms
and phrases in quotes and with initial letters capitalized shall have the following
specific meaning when used in the Contract, as defined in this Section 2.0,
throughout and hereinafter:



“Board of Supervisors” shall mean the Board of Supervisors of the County
of Los Angeles.

“Contract Year”: means, generally, calendar year under the Contract. The
first contract year, however, begins on the Effective Date and continues
until December 31, 2004. Each succeeding contract year begins the day
after the day the preceding contract year ends and continues for the next
twelve (12) months.

“Day” or “Days” shalt mean calendar day(s), unless otherwise expressly
stated.

“Director of Personnel” (DOP) shall mean the Director of the Department
of Human Resources.

“Effective Date” means the date the Contract is executed by all parties and
approved by the Board of Supervisors.

“Fiscal Year” shall mean the twelve (12) month period beginning July 1st

and ending the following June 30th

“Maximum Contract Sum” shall have the meaning set forth in Section 8.1.

Pursuant to the provisions of this Contract, CONTRACTOR shall fully
perform, complete and deliver on time, all tasks, deliverables, services
and other work as set forth in the Statement of Work, Exhibit A, attached
hereto, and as may be amended from time to time in accordance with
Section 4 (Changes and Amendments). All such tasks, deliverables,
services and other work required under this Contract for CONTRACTOR’S
system and Services to be put into production use on January 1, 2004,
including the “Transition Plan-Assumption of Services” work (as defined in
Exhibit A (Statement of Work) shall be approved in writing by COUNTY’S
Project Manager prior to any submission of an invoice or payment
therefor. COUNTY’S Project Manager shall endeavor to approve or
disapprove, or request from CONTRACTOR supplemental information, in
accordance with the timelines set forth in the Transition Plan-Assumption
of Services, which unless specified therein shall not be longer than fifteen
(15) days. Any disapproval shall include reasonable detail regarding
necessary corrective action.

If CONTRACTOR provides any tasks, deliverables, goods, services, or
other work, other than as specified in this Contract, the same shall be
deemed to be a gratuitous effort on the part of CONTRACTOR, and
CONTRACTOR shall have no claim whatsoever against COUNTY.



CONTRACTOR agrees that the performance of work and services
pursuant to the requirements of this Contract shall conform to high
professional standards as exist in CONTRACTOR’S profession or field of
practice.

in the event the system that CONTRACTOR is to provide hereunder is not
ready, due to fault of CONTRACTOR, to be put into production on
January 1, 2004, CONTRACTOR will provide alternative services, at no
additional cost to COUNTY, as are necessary to continue the
administration of COUNTY’S benefit cafeteria and non-cafeteria benefit
plans. CONTRACTOR will be reimbursed for such alternative services at a
rate not to exceed the rates set forth in Exhibit B (Fee Schedule) as if the
system had been put into production on January 1, 2004, except that
COUNTY is not obligated to make any payments or provide any
reimbursements except as provided in accordance with the terms of this
Contract.

COUNTY reserves the right to initiate change to any portion of the work
required under this Contract and to any other provisions of this Contract.
All such changes shall be accomplished only as provided in this
Section 4.0.

For any change which does not affect the scope of work, term, Contract
Payment, or any term or condition included under this Contract, a Change
Notice shall be prepared and executed by COUNTY’S Contract
Administrator (CCA) and CONTRACTOR; except that:

COUNTY’S Director of Personnel (DOP) or designee, may, at
his/her sole discretion, authorize extensions of time as defined in
Section 7.0 (Term). CONTRACTOR agrees that such extensions
of time shall not change any other term or condition of this Contract
during the period of such extensions. To implement an extension
of time, an Amendment to the Contract shall be prepared and
executed by CONTRACTOR and the DOP.

Subject to Section 4.3, the DOP is expressly authorized to change
the specific conditions as set forth in Exhibit A (Statement of Work),
via Change Notice.

COUNTY’S Board of Supervisors or Chief Administrative Officer or
designee may require the addition and/or change of certain terms and
conditions in the Contract during the term of this Contract, provided such
terms and conditions are applied to Contracts of similar nature within
County. COUNTY reserves the right to add and/or change such



provisions as required by COUNTY’S Board of Supervisors or Chief
Administrative Officer. To implement such orders, an amendment to the
Contract shall be prepared and executed by CONTRACTOR and by the
DOP.

Except as elsewhere specified in this Contract, for any change which
affects the scope of work, period of performance, Contract sum, or any
condition or obligation of this Contract, a negotiated written Amendment to
this Contract shall be prepared and executed by COUNTY’S Board of
Supervisors and CONTRACTOR’S authorized representative.

A listing of all COUNTY Administration referenced in the following
Subparagraphs are designated in Exhibit E (COUNTY’S Administration).
COUNTY shall notify CONTRACTOR in writing of any change in the names or
addresses shown.

The Director of Personnel (“DOP”), or his designee, referred to as
COUNTY Contract Administrator (“CCA”), shall have full authority to
administer this Contract on behalf of COUNTY. The CCA shall be
responsible for ensuring that the objectives of this Contract are met and
determining CONTRACTOR’S compliance with the Contract. The CCA, or
his/her designee, shall interface with the Contract Manager representing
CONTRACTOR, and is authorized to make changes in the terms and
conditions of this Contract only in accordance with Section 4.0, Changes
and Amendments”, of this Contract. The CCA shall provide overall
direction and coordination of the Contract. The CCA shall also provide
information to CONTRACTOR in areas relating to policy, program
information and procedural requirements.

The responsibilities of COUNTY’S Project Manager include:

Meeting with CONTRACTOR’S Project Manager on a regular basis;
and

Inspecting any and all tasks, deliverables, goods, services, or other
work provided by or on behalf of CONTRACTOR.

COUNTY’S Project Manager is not authorized to make any changes in
any of the terms and conditions of this Contract and is not authorized to
further obligate COUNTY in any respect whatsoever.



A listing of all CONTRACTOR Administration referenced in the following
Subparagraphs are designated in Exhibit F (CONTRACTOR’S Administration).
CONTRACTOR shall inform DHR in writing of the names, addresses, and
telephone numbers of the individuals designated to act as Contract Manager and
alternate at the time the Contract is implemented and as changes occur during
the term of the Contract.

CONTRACTOR’S Contract Manager is a full-time employee of
CONTRACTOR, who shall have full authority to act on behalf of
CONTRACTOR in all matters relating to the daily operation of this
Contract, including the execution of amendments to the Contract made
pursuant to Section 4.0 (Changes and Amendments). CONTRACTOR’S
Contract Manager shall be available on a daily basis to meet with DHR
personnel regarding the operation of the Contract. COUNTY must have
telephone access to the CONTRACTOR’S Contract Manager, or such
person’s designee, who shall be a staff member designated on Exhibit F
(CONTRACTOR’S Administration), all hours, 365 days per year.

CONTRACTOR’S Project Manager shall be responsible for
CONTRACTOR’S and any subcontractor’s day-to-day activities as related
to this Contract and shall coordinate with COUNTY’S Project Manager on
a regular basis.

COUNTY has the absolute right to approve or disapprove all of
CONTRACTOR’S staff set forth on Exhibit F (CONTRACTOR’S
Administration), and the reasonable right to approve or disapprove all
other staff performing work hereunder and any proposed changes in
CONTRACTOR’S staff, including, but not limited to, CONTRACTOR’S
Project Manager. COUNTY approves CONTRACTOR’S staff as set forth
on Exhibit F (CONTRACTOR’S Administration) to the Contract, and any
changes thereto shall be submitted for COUNTY review and approval.
Notwithstanding the foregoing, a decision by an individual to terminate
employment with CONTRACTOR or accept another position with
CONTRACTOR unrelated to the Services provided hereunder shall not be
deemed a breach of the Contract.



CONTRACTOR shall maintain the confidentiality of all records obtained
from COUNTYunder this Contract in accordance with all applicable
federal, State or local laws, ordinances, regulations and directives relating
to confidentiality. Notwithstanding the foregoing, COUNTY’S confidential
information shall not include information that (i) is already in
CONTRACTOR’S possession, provided that such information is not
known by it to be subject to another confidentiality agreement with
COUNTY or other obligation of secrecy to COUNTY or another party, or
(ii) becomes generally available to the public other than as a result of a
disclosure by CONTRACTORor its directors, officers, employees, agents
advisors or subcontractors, (iii) becomes available to the CONTRACTOR
on a non-confidential basis from a source other than the COUNTYor its
advisors, provided that such source is not known by CONTRACTOR to be
bound by another confidentiality agreement with or other obligation of
secrecy to COUNTY or another party, or (iv) is developed by
CONTRACTOR without use of COUNTY’S confidential information.

CONTRACTOR shall inform all of its officers, employees, agents and
subcontractors providing services hereunder of the confidentiality
provisions of this Contract. CONTRACTOR shall cause each employee
performing services covered by this Contract to sign and adhere to the
“Contractor Employee Acknowledgment, Confidentiality, and Copyright
Assignment Agreement”, Exhibit C. 1.

CONTRACTOR shall cause each non-employee performing services
covered by this Contract to sign and adhere to the “Contractor Non-
Employee Acknowledgment, Confidentiality, and Copyright Assignment
Agreement,” Exhibit C.2.

In the event CONTRACTORis compelled to disclose COUNTY’S
confidential information pursuant to any legal or regulatory authority
having jurisdiction over CONTRACTOR, subject to Section 49
(CONTRACTOR’S Obligation as a Business Associate Under the Health
Insurance Portability and Accountability Act of 1996) of this Contract,
CONTRACTORmay disclose such information, provided that it first,
unless legally prohibited, notifies COUNTY of the order compelling
disclosure and cooperates with COUNTY in any action by COUNTY to
secure a protective order regarding such information.

Notwithstanding anything herein to the contrary, CONTRACTOR
acknowledges and agrees that it is responsible for any breach of the
obligations of confidentiality set forth in the Contract by any person or
entity engaged by CONTRACTORto assist it in the performance of



Services or other work hereunder to whomCONTRACTORdiscloses such
confidential information.

The term of this Contract commences upon the Effective Date and
continues through December 31, 2008, unless otherwise terminated or
extended, in whole or in part, as provided in this Contract.

INTENTIONALLY OMITTED

CONTRACTORshalt notify DHR when this Contract is within six (6)
months from the expiration of the term as provided for hereinabove. Upon
occurrence of this event, CONTRACTOR shall send written notification to
DHR at the address herein provided in Exhibit E (COUNTY’S

Upon expiration or termination of the Contract, CONTRACTOR shall fully
cooperate with COUNTY to provide for the transition to whatever service
replacement method COUNTY determines to be in its best interest.
Transition Plan services to be performed by CONTRACTOR are set forth
in Exhibit A (Statement of Work). Such Transition Plan services are
intended to ensure a smooth transition from CONTRACTOR-provided
services back to the COUNTY or another vendor. CONTRACTOR shall
make reasonable provisions for inspection and observation of work
procedures of CONTRACTOR personnel during the transition period.

CONTRACTOR shall provide Transition Plan services during the following
periods: (a) for two months prior to expiration or nonrenewal of the
Contract in the ordinary course of business; (b) for two months following
the effective date of termination of the Contract upon COUNTY’S
termination pursuant to Section 33 (Termination for Default); and (c) for
two months following the effective date of notice of termination by
COUNTY for any reason other than a termination pursuant to Section 33.
In addition, CONTRACTOR shall provide COUNTY up to forty (40) hours
per month general consulting services in connection with a transition of its
Services to COUNTY or to a third party, which general consulting services
shall be provided upon request by COUNTY under clause (a), during the
four month period prior to the commencement of the Transition Plan, and
under clauses (b) or (c), as part of the Transition Plan.

In addition, CONTRACTOR shall explain and return to COUNTY, as
requested, all COUNTY reports, documents, data files and Materials (as



defined in Section 44 [Ownership of Materials, Software and Copyright])
generated for or provided by the COUNTY to service this Contract.

The Maximum Contract Sum under the terms of this Contract shall be the
total monetary amount payable by COUNTY to CONTRACTOR for
provision of services specified herein in accordance with Exhibit B (Fee
Schedule), and shall not exceed Fourteen Million Five Hundred Seventy
Thousand Six Hundred Forty Dollars ($14,570,640) for the entire term of
the contract. In addition, CONTRACTOR acknowledges that the amounts
payable by COUNTY to CONTRACTOR on a monthly basis for the
services are based on COUNTY’S actual number of participants in the
Services in the applicable month multiplied by the applicable unit rates as
set forth on Exhibit B (Fee Schedule) for the applicable Contract Year. ln
addition, the fixed start-up fees will be included in the monthly fees
payable by COUNTY to CONTRACTOR over the term of the Contract,
and the fees related to the first year annual enrollment will be included in
the monthly fees spread over the last four Contract Years of the Contract.
IVR Script Development and Web Screen Development fees incurred with
respect to each annual open enrollment will be billed as they are incurred.
Contractor expressly acknowledges and agrees, however, that, in no
event is COUNTY obligated to pay any amount in excess of the “Maximum
Annual Cap” amount per Contract Year set forth on Exhibit B (Fee
Schedule), which amount is based on a three percent (3%) increase
above the “Estimated Annual Costs” set forth on Exhibit B (Fee Schedule).

CONTRACTOR shall not be entitled to payment or reimbursement for any
tasks or services performed, nor for any incidental or administrative
expenses whatsoever incurred in or incidental to performance hereunder,
except as specified herein. Assumption or takeover of any of
CONTRACTOR’S duties, responsibilities, or obligations, or performance of
same by any entity other than CONTRACTOR, whether through
assignment, subcontract, delegation, merger, buyout, or any other
mechanism, with or without consideration for any reason whatsoever, shall
occur only with COUNTY’S express prior written approval. Any such
assumption or takeover without COUNTY’S express prior written approval
shall be void ab initio.

CONTRACTOR shall maintain a system of record keeping that wilt allow
CONTRACTOR to determine when it has incurred seventy-five percent
(75%) of the total contract authorization under this Contract. Upon
occurrence of this event, CONTRACTOR shall send written notification to
DHR at the address herein provided in Exhibit E (COUNTY’S
Administration).



CONTRACTOR shall have no claim against COUNTY for payment of any
money or reimbursement, of any kind whatsoever, for any service
provided by CONTRACTOR after the expiration or other termination of this
Contract. Should CONTRACTOR receive any such payment it shall
immediately notify COUNTY and shall immediately repay all such funds to
COUNTY. Payment by COUNTY for services rendered after
expiration/termination of this Contract shall not constitute a waiver of
COUNTY’S right to recover such payment from CONTRACTOR. This
provision shall survive the expiration or other termination of this Contract.

CONTRACTOR shalt invoice COUNTY only for providing the tasks,
deliverables, goods, services, and other work specified in Exhibit A
(Statement of Work), and elsewhere hereunder. CONTRACTOR
shall prepare invoices, which shall include the charges owed to
CONTRACTOR by COUNTY under the terms of this Contract.
CONTRACTOR’S payments shall be as provided in Exhibit B
(Proposal Fee Schedule).

CONTRACTOR’S invoices shall be priced in accordance with
Exhibit B (Proposal Fee Schedule).

CONTRACTOR’S invoices shall contain the information set forth in
Exhibit A (Statement of Work), describing the tasks, deliverables,
goods, services, work hours, and facility and/or other work for
which payment is claimed.

CONTRACTOR shall invoice COUNTY in arrears for all services
and materials provided under this Contract. CONTRACTOR shall
submit the monthly invoices to COUNTY by the 15th calendar day of
the month following the month of service.

All invoices under this Contract shall be submitted in two (2) copies
to the following address:

Department of Human Resources
Employee Benefits Division
3333 Wilshire Blvd., 10th Floor
Los Angeles, CA 90010
Attn: Principal Analyst

Deferred Income



All invoices submitted by CONTRACTOR for payment must have
the written approval of COUNTY’S Project Director prior to any
payment thereof, and all work or services set forth on the invoice
for which payment is claimed, must comply with the specifications
set forth in the Contract, including having COUNTY’S Project
Director approval, as evidenced by his or her countersignature to
the invoice. In no event shall COUNTY be liable or responsible for
any payment prior to such written approval. Approval for payment
will not be unreasonably withheld, and subject to the remainder of
this Section 8.5, COUNTY will endeavor to make payment of
approved invoices and approved amounts within thirty (30) days of
COUNTY’S Project Director’s approval of the applicable invoice.

The CCA will report in writing any invoice discrepancies to
CONTRACTOR within fifteen (15) business days. CONTRACTOR
shall review the disputed charges and send a written explanation
detailing the basis for the charges within fifteen (15) business days
of receipt of CCA’s written report. If CCA does not receive a written
explanation from CONTRACTOR within the fifteen (15) day period,
CONTRACTOR waives any dispute to the amended charges, and
payment will be made, less the discrepancies set forth by
COUNTY.

The Maximum Contract Sum and the amounts set forth on Exhibit B (Fee
Schedule) include all amounts necessary for COUNTY to reimburse
CONTRACTOR for all applicable California and other state and local tax
liability (subject to the remainder of this paragraph) on all goods and
services provided hereunder by CONTRACTOR to COUNTY. Contractor
will be solely liable and responsible for, and shall pay such tax liability
directly to the state or other taxing authority. In addition, CONTRACTOR
shall be solely responsible for all tax liability based on CONTRACTOR’S
income or gross revenue, or personal property taxes levied or assessed
on CONTRACTOR’S personal property to which COUNTY does not hold
title.

For purposes of Change Notices only, the COUNTY and CONTRACTOR hereby
agree to regard facsimile representations of original signature of authorized
officers of each party, when appearing in appropriate places on the Change
Notices prepared pursuant to Section 4.0, (Changes and Amendments), and
received via communications facilities, as legally sufficient evidence that such
original signatures have been affixed to Change Notices, such that the parties



need not follow up facsimile transmissions of such documents with subsequent
(non-facsimile) transmission of “original” versions of such documents.

CONTRACTOR agrees that should work or services, other than those set forth in
Exhibit A (Statement of Work), be performed without the prior written modification
of this Contract in accordance with Section 4.0 (Changes and Amendments),
they are deemed gratuitous and CONTRACTOR shall have no claim therefore.

CONTRACTOR shall not assign its rights or delegate its duties under this
Contract, or both, either in whole or in part, without the prior written
consent of DOP, except that upon prior written notice to DOP,
CONTRACTOR may delegate, in part but not in whole, the work and
Services to be provided under the Contract to a wholly owned subsidiary
of MELLON. Any unapproved assignment or delegation shall be null and
void. Any payments by DHR to any approved delegate or assignee on
any claim under this Contract shall be deductible, at DHR’s sole
discretion, against the claims, which CONTRACTOR may have against
COUNTY. Notwithstanding anything herein to the contrary, MELLON
remains fully responsible and liable for the performance of all
CONTRACTOR’S obligations under the Contract, including without
limitation any work delegated pursuant to this Section 11.1.

If any assumption, assignment, delegation, or takeover of any of
CONTRACTOR’Sduties, responsibilities, obligations, or performance of
same by any entity other than CONTRACTOR, whether through
assignment, subcontract, delegation, merger, buyout, or any other
mechanism, with or without consideration for any reason whatsoever
without DHR’s express prior written approval, may result in the termination
of this Contract.

In the event that COUNTY’S Board of Supervisors adopts, in any fiscal year, a
COUNTY Budget which provides for reductions in the salaries and benefits paid
to the majority of COUNTY employees and imposes similar reductions with
respect to COUNTY Contracts, COUNTY reserves the right to reduce its
payment obligation correspondingly for that fiscal year and any subsequent fiscal
year services provided by CONTRACTOR under the Contract. COUNTY’S
notice to CONTRACTOR regarding said reduction in payment obligation shall be
provided within 30 calendar days of the Board’s approval of such actions.
CONTRACTORshall continue to provide all of the services set forth in the
Contract.



CONTRACTOR shall comply with all applicable Federal, State, and local
laws, rules, regulations, ordinances, and directives (including but not
limited to the Health Insurance Portability and Accountability Act —

HIPAA), and all provisions required thereby to be included in this Contract
are hereby incorporated herein by reference.

CONTRACTOR shall indemnify, defend and hold harmless COUNTY,
pursuant to Section 27.2 (Indemnification), from and against any and all
liability, damages, costs, and expenses, including, but not limited to,
defense costs and attorneys’ fees, arising from or related to any violation
on the part of CONTRACTOR or its employees, agents, or subcontractors
of any such laws, rules, regulations, ordinances, or directives.

CONTRACTOR hereby assures that it will comply with Subchapter VII of the
Civil Rights Act of 1964, 42 USC Section 2000(e) (1) through 2000(e) (17), to the
end that no person shall, on the grounds of race, creed, color, sex, religion,
ancestry, age, condition of physical handicap, marital status, political affiliation,
or national origin, be excluded from participation in, be denied the benefits of, or
be otherwise subjected to discrimination under this Contract or under any
project, program, or activity supported by this Contract. CONTRACTOR shall
comply with Exhibit D (CONTRACTOR’S EEO Certification).

No COUNTY employee whose position with COUNTY enables such
employee to influence the award of this Contract or any competing
Contract, and no spouse or economic dependent of such employee, shall
be employed in any capacity by CONTRACTOR or have any other direct
or indirect financial interest in this Contract. No officer or employee of
CONTRACTOR who may financially benefit from the performance of work
hereunder shall in any way participate in COUNTY’S approval, or ongoing
evaluation, of such work, or in any way attempt to unlawfully influence
COUNTY’S approval or ongoing evaluation of such work.

CONTRACTOR shall comply with all conflict of interest laws, ordinances,
and regulations now in effect or hereafter to be enacted during the term of
this Contract. CONTRACTOR warrants that it is not now aware of any
facts that create a conflict of interest, If CONTRACTOR hereafter
becomes aware of any facts that might reasonably be expected to create
a conflict of interest, it shall immediately make full written disclosure of
such facts to COUNTY. Full written disclosure shall include, but is not



limited to, identification of all persons implicated and a complete
description of all relevant circumstances.

Should CONTRACTOR require additional or replacement personnel after the
effective date of this Contract to perform the services set forth herein,
CONTRACTOR shall give first consideration for such employment openings to
qualified, permanent COUNTY employees who are targeted for layoff or
qualified, former COUNTY employees who are on a re-employment list during
the life of this Contract.

Should CONTRACTOR require additional or replacement personnel after the
effective date of this Contract, CONTRACTOR shall give consideration for any
such employment openings to participants in COUNTY’S Department of public
Social Services Greater Avenues for Independence (GAIN) Program or General
Relief Opportunity for Work (GROW) Program who meet CONTRACTOR’S
minimum qualifications for the open position. For this purpose, consideration
shall mean that CONTRACTOR will interview qualified candidates. COUNTY will
refer GAIN/GROW participants by job category to CONTRACTOR.

In the event that both laid-off COUNTY employees and GAIN/GROW participants
are available for hiring, COUNTY employees shall be given first priority.

A responsible Contractor is a Contractor who has demonstrated the
attribute of trustworthiness, as well as quality, fitness, capacity and
experience to satisfactorily perform the Contract. It is COUNTY’S policy to
conduct business only with responsible Contractors.

CONTRACTOR is hereby notified that, in accordance with Chapter 2.202
of COUNTY Code, if COUNTY acquires information concerning the
performance of CONTRACTOR on this or other Contracts which indicates
that CONTRACTOR is not responsible, COUNTY may, in addition to other
remedies provided in the Contract, debar CONTRACTOR from bidding on
COUNTY contracts for a specified period of time not to exceed three (3)
years, and terminate any or all existing Contracts CONTRACTOR may
have with COUNTY.



COUNTY may debar a Contractor if the Board of Supervisors finds, in its
discretion, that CONTRACTOR has done any of the following: (1) violated
any term of a Contract with COUNTY, (2) committed any act or omission
which negatively reflects on CONTRACTOR’S quality, fitness or capacity
to perform a Contract with COUNTY or any other public entity, or engaged
in a pattern or practice which negatively reflects on same, (3) committed
an act or offense which indicates a lack of business integrity or business
honesty, or (4) made or submitted a false claim against COUNTY or any
other public entity.

if there is evidence that CONTRACTOR may be subject to debarment,
DHR will notify CONTRACTOR in writing of the evidence that is the basis
for the proposed debarment and will advise CONTRACTOR of the
scheduled date for a debarment hearing before CONTRACTOR Hearing
Board.

CONTRACTOR Hearing Board will conduct a hearing where evidence on
the proposed debarment is presented. The CONTRACTOR and/or
CONTRACTOR’S representative shall be given an opportunity to submit
evidence at that hearing. After the hearing, CONTRACTOR Hearing
Board shall prepare a proposed decision, which shall contain a
recommendation regarding whether CONTRACTOR should be debarred,
and, if so, the appropriate length of time of the debarment, if
CONTRACTOR fails to avail itself of the opportunity to submit evidence to
CONTRACTOR Hearing Board, CONTRACTOR may be deemed to have
waived all rights of appeal.

A record of the hearing, the proposed decision, and any other
recommendation of CONTRACTOR Hearing Board shall be presented to
the Board of Supervisors. The Board of Supervisors shall have the right to
modify, deny, or adopt the proposed decision and recommendation of the
Hearing Board.

These terms shall also apply to Subcontractors of COUNTY Contractors.

CONTRACTOR acknowledges that COUNTY places a high priority on the
enforcement of child support laws and the apprehension of child support



evaders. CONTRACTOR understands that it is COUNTY’S policy to encourage
all COUNTY Contractors to voluntarily post COUNTY’S “L.A.’s Most Wanted:
Delinquent Parents” poster in a prominent position at CONTRACTOR’S place of
business. COUNTY’S Child Support Services Department will supply
CONTRACTOR with the poster to be used.

CONTRACTOR acknowledges that COUNTY has established a goal of
ensuring that all individuals who benefit financially from COUNTY through
Purchase Order or Contract are in compliance with their court-ordered
child, family and spousal support obligations in order to mitigate the
economic burden otherwise imposed upon COUNTY and its taxpayers.

As required by COUNTY’S Child Support Compliance Program (COUNTY
Code Chapter 2.200) and without limiting CONTRACTOR’S duty under
this Contract to comply with all applicable provisions of law,
CONTRACTOR warrants that it is now in compliance and shall during the
term of this Contract maintain compliance with employment and wage
reporting requirements as required by the Federal Social Security Act (42
USC Section 653a) and California Unemployment Insurance Code Section
1088.5, and shall implement all lawfully served Wage and Earnings
Withholding Orders or Child Support Services Department Notices of
Wage and Earnings Assignment for Child or Spousal Support, pursuant to
Code of Civil Procedure Section 706.031 and Family Code Section
5246(b).

COUNTY or its agent will evaluate CONTRACTOR’S performance under this
Contract on not less than an annual basis. Such evaluation will include
assessing CONTRACTOR’S compliance with all Contract terms and conditions
and performance standards. CONTRACTOR deficiencies which COUNTY
determines are severe or continuing and that may place performance of the
Contract in jeopardy if not corrected will be reported to the Board of Supervisors.
The report will include improvement/corrective action measures taken by
COUNTY and CONTRACTOR. If improvement does not occur consistent with
the corrective action measures, COUNTY may terminate this contract or impose
other penalties as specified in this Contract.

CONTRACTOR warrants that it fully complies with all Federal and State statutes
and regulations regarding the employment of aliens and others and that all its
employees performing work under this Contract meet the citizenship or alien



status requirements set forth in Federal and State statutes and regulations.
CONTRACTOR shall obtain, from all employees performing work hereunder, all
verification and other documentation of employment eligibility status required by
Federal and State statutes and regulations including, but not limited to, the
immigration Reform and Control Act of 1986, (P.L. 99-603), or as they currently
exist and as they may be hereafter amended. CONTRACTOR shall retain all
such documentation for all covered employees for the period prescribed by law.
CONTRACTOR shall indemnify, defend, and hold harmless, COUNTY, its
agents, officers, and employees from employer sanctions and any other liability
which may be assessed against CONTRACTOR or COUNTY or both in
connection with any alleged violation of any Federal or State statutes or
regulations pertaining to the eligibility for employment of any persons performing
work under this Contract.

CONTRACTOR shall comply with all applicable provisions of the Federal Fair
Labor Standards Act and shall indemnify, defend, and hold harmless COUNTY
and its agents, officers, and employees from any and all liability, including, but
not limited to, wages, overtime pay, liquidated damages, penalties, court costs,
and attorneys’ fees arising under any wage and hour law, including, but not
limited to, the Federal Fair Labor Standards Act, for work performed by
CONTRACTOR’S employees for which COUNTY may be found jointly or solely
liable.

This Contract shall be governed by, and construed in accordance with, the laws
of the State of California without regard for California’s choice of law provisions.
CONTRACTOR agrees and consents to the exclusive jurisdiction of the courts of
the State of California for all purposes regarding this Contract and further agrees
and consents that venue of any action brought hereunder shall be exclusively in
the County of Los Angeles.

Upon expiration of this Contract, or in the event of cancellation, on the demand of
the CCA, all documents, reports, records, case files, correspondence and work
product relating to CONTRACTOR’S operations under this Contract shall be
returned to the CCA or to such other location in COUNTY as the CCA may direct.
It is understood that all of the materials described in this Section 25 are the
property of COUNTY and not of CONTRACTOR herein, provided however that
any materials will not be construed to include any of CONTRACTOR’S
proprietary information pursuant to Section 44. Subject to CONTRACTOR’S
obligation to return or destroy Protected Health Information pursuant to
Section 49 (CONTRACTOR’S Obligation as a Business Associate Under the



Health Insurance Portability and Accountability Act of 1996), CONTRACTOR is
permitted to retain one copy of materials surrendered hereunder solely for
archival purposes, provided that such copy will continue to be subject to the
obligations set forth in Section 6.4 (Confidentiality).

This Contract is by and between COUNTY and CONTRACTOR and is not
intended, and shall not be construed, to create the relationship of agent,
servant, employee, partnership, joint venture, or association, as between
COUNTY and CONTRACTOR. The employees and agents of one party
shall not be, or be construed to be, the employees or agents of the other
party for any purpose whatsoever. CONTRACTOR is, and shall perform
under this Contract as, an independent contractor.

CONTRACTOR shall be solely liable and responsible for providing to, or
on behalf of, all persons performing work pursuant to this Contract all
compensation and benefits. COUNTY shall have no liability or
responsibility for the payment of any salaries, wages, unemployment
benefits, disability benefits, Federal, State, or local taxes, or other
compensation, benefits, or taxes for any personnel provided by or on
behalf of CONTRACTOR.

CONTRACTOR understands and agrees that all persons performing work
pursuant to this Contract are, for purposes of Workers’ Compensation
liability, solely employees of CONTRACTOR and not employees of
COUNTY. CONTRACTOR shall be solely liable and responsible for
furnishing any and all Workers’ Compensation benefits to any person as a
result of any injuries arising from or connected with any work performed by
or on behalf of CONTRACTOR pursuant to this Contract.

CONTRACTOR hereby represents, warrants, and covenants, to COUNTY
the following:

CONTRACTOR represents and warrants that (a)
CONTRACTOR has the full power and authority to grant the
License (as defined in Section 44.1 [Ownership of Materials,
Software and Copyright]) and all other rights granted by the
Contract to COUNTY, (b) no consent of any other person or
entity is required by CONTRACTOR to grant such rights other
than consents that have been obtained and are in effect, (c)
COUNTY is entitled to use and access the services provided



hereunder without interruption of system use, except as for
permitted downtime for maintenance services as set forth in
Exhibit A (Statement of Work), (d) the Contract and the
intellectual property rights licensed herein, are neither subject to
any liens, encumbrances, or pledges nor subordinate to any right
or claim of any third party, including CONTRACTOR’S creditors,
(e) during the Term, CONTRACTOR shall not subordinate the
Contract or any of its rights hereunder to any third party without
the prior written consent of COUNTY, and without providing in
such subordination instrument for non-disturbance of COUNTY’S
use and access of all the services provided hereunder, and
(f) neither the performance of the Agreement by CONTRACTOR,
nor the license to, and use by, COUNTY and its users of the
system and services provided hereunder in accordance with the
Agreement will in any way violate any non-disclosure Agreement,
nor, to the best of CONTRACTOR’S knowledge, constitute any
infringement or other violation of any copyright, trade secret,
trademark, service mark, proprietary information, or other
intellectual property rights (excluding patent) of any third party.

CONTRACTOR shall, in the performance of all work strictly
comply with the descriptions and representations (including
documentation requirements, performance capabilities,
accuracy, completeness, characteristics, specifications,
configurations, standards, functions and requirements) as set
forth in the Contract, including without limitation the Statement of
Work, and the system and services provided hereunder shall
perform in accordance with such descriptions and
representations.

All tasks, subtasks, deliverables, goods, services, and other work
required hereunder be performed in a timely and professional
manner by qualified personnel.

All documentation developed under the Contract shall be uniform
in appearance.

CONTRACTOR shall not cause, intentionally or negligently, any
unplanned interruption of the operations of, or accessibility to the
system or services provided hereunder, or any component
thereof, through any device, method or means including the use
of any “virus,” “lockup,” “time bomb,” or “key lock,” “worm,”
device or program, or disabling code, (collectively referred to as
a “Disabling Device”), which has the potential or capability of
compromising the security of COUNTY’S confidential or
proprietary information or of causing any unplanned interruption



of the accessibility of the system or services provided hereunder,
or any component thereof, by COUNTY or any user or which
could alter, destroy, or inhibit the use of the system or services
provided hereunder, or any component thereof, or the data
contained therein. CONTRACTOR has not purposely placed,
nor is it aware of, any Disabling Device on any system or
services provided hereunder, or any component thereof, nor
shall CONTRACTOR knowingly permit any subsequently
delivered component to contain any Disabling Device.

CONTRACTOR shall indemnify, defend and hold harmless COUNTY, its
Special Districts, elected and appointed officers, employees, and agents
from and against any and all liability (actual or alleged), including but not
limited to demands, claims, actions, fees, costs, and expenses (including
attorney and expert witness fees), arising from or connected with
CONTRACTOR’S acts, errors, and/or omissions arising from and/or
relating to this Contract. COUNTY shall inform CONTRACTOR as soon as
practicable of any claim or action for which indemnification is sought, and
shall support CONTRACTOR’S defense and settlement thereof. Any legal
defense pursuant to CONTRACTOR’S indemnification obligations under
this Section 27.2 shall be conducted by CONTRACTOR and performed by
counsel selected by CONTRACTOR and approved by COUNTY in writing,
which approval shall not be unreasonably withheld or delayed.
CONTRACTOR shall not, however, without COUNTY’S prior written
approval, accept any settlement, or enter a plea of guilty or nolo
contendere, to any charge or claim, that results in other than a monetary
judgment against COUNTY Indemnitees, which monetary judgment shall
not exceed CONTRACTOR’S ability to pay and which shall be paid by
CONTRACTOR.

COUNTY will endeavor to provide, or cause its employees, agents,
or other service providers to provide, accurate data, documents,
and other information reasonably necessary for CONTRACTOR to
provide the services specified in this Contract, including, but not
limited to, all benefits plan documents and instruments under which
such plans are maintained as well as administrative and operating
procedures utilized by COUNTY in administering such plans.
CONTRACTOR is not responsible nor liable for any errors or
omissions contained in any data, documents, or other information in
the form as provided by COUNTY under the Contract or pursuant to
the Services provided hereunder, provided such errors or
omissions have not or should not have been detected in any



exception reports agreed to by COUNTY and CONTRACTOR, or
administered by CONTRACTOR pursuant to its ordinary business
practices and procedures as applied generally to its customers
(“COUNTY Data Error”). CONTRACTOR shall have no
responsibility or liability for additional costs resulting from the
receipt of COUNTY Data Error, but solely to the extent such costs
result from COUNTY Data Error. Notwithstanding anything herein,
CONTRACTOR shall correct any such COUNTY Data Error
received from COUNTY as directed by COUNTY. COUNTY will
reimburse CONTRACTOR, or pay on CONTRACTOR’S behalf,
damages rendered in final judgments to third parties resulting from
claims resulting from COUNTY Data Error. CONTRACTOR shall
notify COUNTY promptly of any such claims alleged against
CONTRACTOR and shall support COUNTY’S defense and
settlement thereof. CONTRACTOR shall not enter into any
settlement without COUNTY’S prior written approval.

Except for the
warranties set forth in Section 15.2 (Conflict of Interest), 20.2
(CONTRACTOR’S Warranty of Adherence to County’s Child
Support Compliance Program), 22.0 (Employment Eligibility
Verification), 27.1 (Warranty), 42.1 (Warranty Against Contingent
Fees), and 54.0 (Authorization Warranty) hereof, CONTRACTOR
makes no representation or warranties, express or implied,
statutory or otherwise, with respect to the services to be provided
under this Contract, including, without limitation, any implied
warranty or merchantability or fitness for a particular purpose.

Except in respect of any liability
that arises under clauses (a)-(c) of Section 27.3.4 (Damage
Limitation) CONTRACTOR is not liable for indirect, punitive,
incidental, special, or consequential or similar damages, without
regard to the legal theory of such damages, even if advised of the
possibility of such damages, arising out of or related to the services
provided hereunder.

Except with respect to (a) claims arising from
CONTRACTOR’S, including without limitation its employees’,
directors’, officers’, agents’, subsidiaries’, and subcontractors’,
willful misconduct, (b) third party claims subject to indemnification
pursuant to Section 27.2 (Indemnification), and (c) third party
claims arising under Section 45 (Patent, Copyright and Trade
Secret Indemnification), in no case shall CONTRACTOR’S liability
under this Contract exceed an amount equal to two times the
Maximum Contract Sum. The parties acknowledge that
CONTRACTOR has set its prices and entered into this Contract in



Without limiting CONTRACTOR’S indemnification of COUNTY and during the
term of this Contract, CONTRACTOR shall provide and maintain, and shall
require all of its subcontractors to maintain, the following programs of insurance
specified in this Contract. Such insurance shall be primary to and not
contributing with any other insurance or self-insurance programs maintained by
COUNTY. Such coverage shall be provided and maintained at
CONTRACTOR’S own expense.

Evidence of Insurance: Certificate(s) or other evidence of coverage
satisfactory to COUNTY shall be delivered prior to commencing services
under this Contract to:

Employee Benefits Division
Department of Human Resources
3333 Wilshire Blvd., Suite 1000
Los Angeles, CA 90010

Such certificates or other evidence shall:

Specifically identify this Contract;

Clearly evidence all coverages required in this Contract;

Contain the express condition that COUNTY is to be given written
notice by mail at least thirty (30) days in advance of cancellation for
all policies evidenced on the certificate of insurance.

Include copies of the additional insured endorsement to the
commercial general liability policy, adding COUNTY of Los
Angeles, its Special Districts, its officials, officers and employees as
insureds for all activities arising from this Contract; and

dentify any deductibles or self-insured retentions.

Insurer Financial Ratings: Insurance is to be provided by an
nsurance company acceptable to COUNTY with an A.M. Best
-ating of not less than A:VII unless otherwise approved by
COUNTY.

reliance upon the limitations of liability and disclaimer of warranties,
and damages set forth in this Contract and that the same form an
essential basis of the bargain between the parties.



Failure to Maintain Coverage: Failure by CONTRACTOR to
maintain the required insurance, or to provide evidence of
insurance coverage acceptable to COUNTY, shall constitute a
material breach of the contract upon which COUNTY may
immediately terminate or suspend this Contract. COUNTY, at its
sole option, may obtain damages from CONTRACTOR resulting
from said breach. Alternatively, COUNTY may purchase such
required insurance coverage, and without further notice to
CONTRACTOR, COUNTY may deduct from sums due to
CONTRACTOR any premium costs advanced by COUNTY for
such insurance.

Notification of Incidents, Claims or Suits: CONTRACTOR shall
report to COUNTY:

Any accident or incident relating to services performed
under this Contract which involves injury or property
damage which may result in the filing of a claim or lawsuit
against CONTRACTOR and/or COUNTY. Such report
shall be made in writing within 24 hours of
CONTRACTOR becoming aware of such occurrence.
CONTRACTOR shall exercise reasonable care and
diligence in the discovery and reporting of any such
accident or incident.

Any third party claim or lawsuit filed against
CONTRACTOR arising from or related to services
performed by CONTRACTOR under this Contract.

Any injury to a CONTRACTOR employee which occurs
on COUNTYproperty. This report shalt be submitted on a
COUNTY Non-employee Injury Report to COUNTY
contract manager.

Any loss, disappearance, destruction, misuse, or theft of
any kind whatsoever of COUNTY property, monies or
securities entrusted to CONTRACTOR under the terms
of this Contract.

In the event that CONTRACTOR fails to comply with any of the
indemnification or insurance requirements of this Contract, and
such failure to comply results in any costs to COUNTY,
CONTRACTOR shall pay full compensation for all costs incurred by
COUNTY.



CONTRACTOR shall ensure any and all sub-contractors
performing services under this Contract meet the insurance
requirements of this Contract by either:

CONTRACTOR providing evidence of insurance covering
the activities of sub-contractor, or

CONTRACTOR providing evidence submitted by sub-
contractors evidencing that sub-contractors maintain the
required insurance coverage. COUNTY retains the right
to obtain copies of evidence of sub-contractor insurance
coverage at any time.

General Liability insurance (written on ISO policy form CG 00 01 or its
equivalent) with limits of not less than the following:

Automobile Liability insurance (written on ISO policy form CA 00 01 or
its equivalent) with a limit of liability of not less than $1 million for each
accident. Such insurance shall include coverage for all owned hired, and
non-owned vehicles, or coverage for any auto.

Workers’ Compensation and Employers Liability insurance providing
workers’ compensation benefits, as required by the Labor Code of the
State of California or by any other state, and for which CONTRACTOR is
responsible. If CONTRACTOR’S employees will be engaged in maritime
employment, coverage shall provide workers compensation benefits as
required by the U. S. Longshore and Harbor Workers Compensation Act,
Jones Act or any other federal law for which CONTRACTOR is
responsible. In all cases, the above insurance also shall include
Employers Liability coverage with limits of not less than the following:

Professional Liability insurance covering liability arising from any error,
omission, negligent or wrongful act of CONTRACTOR,its officers or



employees with limits of not less than $1 million per occurrence and $3
million aggregate. The coverage also shall provide either for an extended
two-year reporting period commencing upon termination or expiration of
this Contract, or shall be continued for two years following termination or
expiration of the Contract.

Crime Coverage lnsurance with limits in amounts not less than indicated
below covering against loss of money, securities, or other property
referred to in this Contract, and naming COUNTYas an additional insured.

Employee Dishonesty:
Forgery or Alteration:
Theft, Disappearance and Destruction:
Computer Fraud:
Burglary and Robbery:

Nothing herein is intended nor shall be construed as creating any exclusive
arrangement with CONTRACTOR. This Contract shall not restrict COUNTY from
acquiring similar, equal or like goods and/or services from other entities or
sources.

No requirements of this Contract may be subcontracted by
CONTRACTOR without the advance approval of COUNTY as provided in
this Paragraph 32.0. Any attempt by CONTRACTOR to subcontract
without the prior consent of COUNTYmay be deemed a material breach
of this Contract.

If CONTRACTOR desires to subcontract, CONTRACTOR shall provide
the following information promptly at COUNTY’S request:

A description of the work to be performed by the subcontractor.

A draft copy of the proposed subcontract, which must contain, at
a minimum, all provisions of this Contract.

Other pertinent information and/or certifications requested by
COUNTY.

CONTRACTOR shall indemnify, defend, and hold harmless the COUNTY
from and against any and all liability with respect to the activities of each



and every subcontractor in the same manner and to the same degree as if
such subcontractor(s) were CONTRACTOR employees.

CONTRACTOR shall remain fully responsible for all performances
required of it under this Contract, including those which CONTRACTOR
has determined to subcontract, notwithstanding COUNTY’S approval of
CONTRACTOR’S proposed subcontract.

COUNTY’S consent to subcontract shall not waive COUNTY’S right to
prior and continuing approval of any and all personnel, including
subcontractor employees, providing services under this Contract.
CONTRACTOR is responsible to notify its subcontractors of this COUNTY
right.

The CCA or his designee is authorized to act for and on behalf of
COUNTY with respect to approval of any subcontracting and
subcontractor employees.

CONTRACTOR shall be solely liable and responsible for all payments or
other compensation to all subcontractors and their officers, employees,
agent, and successors. in interest arising through services performed
hereunder, notwithstanding COUNTY’S consent to subcontract.

CONTRACTOR shall obtain the following from each approved
subcontractor and shall deliver to the Department of Human Resources,
Employee Benefits Division, 3333 Wilshire Blvd., Suite 1000, Los Angeles,
CA 90010, before any work may be performed under such subcontract:

A fully executed copy of each subcontract entered into by
CONTRACTOR;

An executed Subcontractor Employee Acknowledgement
and Confidentiality , Agreement for each subcontractor
employee approved to perform work hereunder; and

Certificates of insurance, which establish that the
subcontractor maintains all the programs of insurance
required by COUNTY.

COUNTY may, by written notice to CONTRACTOR terminate the whole or
any part of this Contract, if, in the judgment of COUNTY’S Project
Director:



CONTRACTOR has materially breached or failed to comply with
provisions of this Contract;

CONTRACTOR fails to timely provide and/or satisfactorily
perform any task, deliverable, service, or other work required
either under this Contractor; or

CONTRACTOR fails to demonstrate a high probability of timely
fulfillment of performance requirements under this Contract, or
of any obligations of this Contract; and

in any instance arising under Sections 33.1.1 through 33.1.3,
fails to demonstrate convincing progress toward a cure within
ten (10) working days (or suchIonger period as COUNTY may
authorize in writing) after receipt of written notice from COUNTY
specifying such failure, provided COUNTY has pursued, without
satisfaction to COUNTY, the dispute resolution process set forth
in Section 60 (Dispute Resolution Procedure) in respect of such
alleged failure.

In the event that COUNTY terminates this Contract in whole or in part as
provided in Section 33.1, COUNTY may procure, upon such terms and in
such manner as COUNTY may deem appropriate, consistent with then
current market conditions, goods and services substantially similar to
those so terminated. CONTRACTOR shall be liable to COUNTY, subject
to COUNTY’S duty to mitigate, for any and all excess costs incurred by
COUNTY for such similar goods and services. CONTRACTOR shall
continue the performance of this Contract to the extent not terminated
under the provisions of this sub-paragraph.

Following a termination by COUNTY, in whole or in part of the Contract,
for any reason whatsoever, CONTRACTOR shall promptly return to
COUNTY any and all of COUNTY’S confidential information that relates to
that portion of the Contract or work terminated by COUNTY.
CONTRACTOR and COUNTY shall continue the performance of the
Contract to the extent not otherwise terminated.

Except with respect to defaults of any subcontractor, CONTRACTOR shall
not be liable for any such excess costs of the type identified in
Section 33.2,. or, subject to Section 47 (Notice of Delays), any other failure
to perform under this Contract, if CONTRACTOR’S failure to perform this
Contract arises out of causes beyond the control and without the fault or
negligence of CONTRACTOR. Such causes may include, but are not
limited to: acts of God or of the public enemy, acts of COUNTY in either
its sovereign or contractual capacity, acts of Federal or State governments
in their sovereign capacities, fires, floods, epidemics, quarantine



restrictions, strikes, freight embargoes, and unusually severe weather but
in every case, the failure to perform must be beyond the control and
without the fault or negligence of CONTRACTOR. If the failure to perform
is caused by the default of a subcontractor, and if such default arises out
of causes beyond the control of both CONTRACTOR and subcontractor,
and without the fault or negligence of either of them, CONTRACTOR shall
not be liable for any such excess costs for failure to perform, unless the
goods or services to be furnished by the subcontractor were obtainable
from other sources in sufficient time to permit CONTRACTOR to meet the
required performance schedule. As used in this Subparagraph 33.4, the
terms “subcontractor” and “subcontractors” mean subcontractor(s) at any
tier.

If, after COUNTY has given notice of termination under the provisions of
this Section 33.0, it is determined by COUNTY or otherwise that
CONTRACTOR was not in default under the provisions of this Section
33.0, or that the default was excusable or curable under the provisions of
this Section 33.0, the rights and obligations of the parties shall be the
same as if the notice of termination had been issued pursuant to Section
35.0 (Termination for Convenience) except that no additional notice shall
be required to effect such termination.

COUNTY may cancel forthwith this Contract in the event or the
occurrence of any of the following:

Insolvency of CONTRACTOR. CONTRACTOR shall be deemed to
be insolvent if it has ceased to pay its debts for at least sixty (60)
days in the ordinary course of business or cannot pay its debts as
they become due, whether or not a petition has been filed under the
Federal Bankruptcy Code and whether or not CONTRACTOR is
insolvent within the meaning of the Federal Bankruptcy Code;

The filing of a voluntary or involuntary petition regarding

CONTRACTOR under the Federal Bankruptcy Code;

The appointment of a Receiver or Trustee for CONTRACTOR; or

The execution by CONTRACTOR of a general assignment for the
benefit of creditors.

The rights and remedies of COUNTY provided in this clause shall not be
exclusive and are in addition to any other rights and remedies provided by
law or under this Contract.



This Contract may be terminated, in whole or in part, from time to time,
when such action is deemed by COUNTY, in its sole discretion, to be in its
best interest. Termination of work hereunder shall be effected by notice of
termination to CONTRACTOR specifying the extent to which performance
of work is terminated and the date upon which such termination becomes
effective. The date upon which such termination becomes effective shall
be no less than thirty (30) calendar days after the notice is sent.

After receipt of a notice of termination and except as otherwise directed by
COUNTY, CONTRACTOR shall:

Stop work under this Contract on the date and to the extent
specified in such notice, and

Complete performance of such part of the work as shall not
have been terminated by such notice.

Nothing in this Section 35.0 is deemed to prejudice any right of
CONTRACTOR to make a claim against COUNTY in accordance with the
Contract and applicable law and COUNTY procedures for payment for
work performed through the effective date of termination. Without limiting
the generality of the foregoing, COUNTY acknowledges that if it
terminates the Contract for convenience pursuant to this Section 35.0
CONTRACTOR is entitled to reimbursement of all or a portion of the sum
of the start up costs set forth on Exhibit B (Fee Schedule) plus the amount
set forth for the 2004 open enrollment period, as set forth on Exhibit B (in
the aggregate, the “Deferred Costs”) calculated in accordance with the
schedule attached to Exhibit B (Fee Schedule). CONTRACTOR,
however, acknowledges that the rights and remedies set forth in this
Section 35.0 shall be the only remedy available to CONTRACTOR in the
event of a termination pursuant to this Section 35.0 by COUNTY. Such
claim and invoice shall be submitted promptly, no later than thirty (30)
calendar days from the effective date of termination.

COUNTY may, by written notice to CONTRACTOR, immediately terminate
the right of CONTRACTOR to proceed under this Contract if it is found
that consideration, in any form, was offered or given by CONTRACTOR,
either directly or through an intermediary, to any COUNTY officer,
employee, or agent with the intent of securing this Contract or securing
favorable treatment with respect to the award, amendment, or extension of
this Contract or the making of any determinations with respect to
CONTRACTOR’S performance pursuant to this Contract. In the event of



such termination, COUNTY shall be entitled to pursue the same remedies
against CONTRACTOR as it could pursue in the event of default by
CONTRACTOR.

CONTRACTOR shall immediately report any attempt by a COUNTY
officer or employee to solicit such improper consideration. The report
shall be made either to COUNTY manager charged with the supervision of
the employee or to COUNTY Auditor-Controller’s Employee Fraud Hotline
at (213) 974-0914 or (800) 544-6861.

Among other items, such improper consideration may take the form of
cash, discounts, service, the provision of travel or entertainment, or
tangible gifts.

CONTRACTOR, and each COUNTY lobbyist or COUNTY Lobbying firm as
defined in COUNTY Code Section 2.160.010 retained by CONTRACTOR, shall
fully comply with COUNTY’S Lobbyist Ordinance, COUNTY Code Chapter 2.160.
Failure on the part of CONTRACTOR or any COUNTY Lobbyist or COUNTY
Lobbying firm retained by CONTRACTOR to fully comply with COUNTY’S
Lobbyist Ordinance shall constitute a material breach of this Contract, upon
which COUNTY may, in its sole discretion, immediately terminate or suspend this
Contract.

Notwithstanding any other provision of this Contract, COUNTY shall not be
obligated for CONTRACTOR’S performance hereunder or by any provision of
this Contract during any of COUNTY’S future fiscal years unless and until
COUNTY’S Board of Supervisors appropriates funds for this Contract in
COUNTY’S Budget for each such future fiscal year. In the event that funds are
not appropriated for this Contract, then this Contract shall terminate as of June
30 of the last fiscal year for which funds were appropriated. COUNTY shall notify
CONTRACTOR in writing of any such non-allocation of funds at the earliest
possible date.

Failure of CONTRACTOR to maintain compliance with the requirements set forth
in Section 20.0 (CONTRACTOR’S Warranty of Adherence to COUNTY’S Child
Support Compliance Program), shall constitute a default by CONTRACTOR
under this Contract. Without limiting the rights and remedies available to
COUNTY under any other provision of this Contract, failure to cure such default



within 90 days of notice by the Los Angeles COUNTY Child Support Services
Department shall be grounds upon which the Board of Supervisors may
terminate this Contract pursuant to Section 33.0 (Termination for Default).

CONTRACTOR certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and shall be treated equally without
regard to or because of race, color, religion, ancestry, national origin, sex, age,
physical or mental disability, marital status, or political affiliation, in compliance
with all applicable Federal and State anti-discrimination laws and regulations.

If CONTRACTOR’S prices decline, or should CONTRACTOR, at any time during
the term of this Contract, provide the same goods or services under similar
quantity and delivery conditions to the State of California or any COUNTY,
municipality, or district of the State at prices below those set forth in this
Contract, then such lower orices shall be immediately extended to COUNTY.

CONTRACTOR warrants that no person or selling agency has been
employed or retained to solicit or secure this Contract upon any
agreement or understanding for a commission, percentage, brokerage, or
contingent fee, excepting bona fide employees or bona fide established
commercial selling agencies maintained by CONTRACTOR for the
purpose of securing business,

For breach of this warranty, COUNTY shall have the right to terminate this
Contract and, at its sole discretion, deduct from the Contract price or
consideration, or otherwise recover, the full amount of such commission,
percentage, brokerage, or contingent fee.

All notices or demands required or permitted to be given or made under this
Contract shall be in writing and shall be hand delivered with signed receipt or
mailed by first-class registered or certified mail, postage prepaid, addressed to
the parties at the following addresses:



Director of Personnel
Department of Human Resources
579 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

Mellon Financial Corporation
400 South Hope Street
Suite 500
Los Angeles, CA90071
Attn: Gill Realon

Vice President

Buck Consultants Inc.
1801 Century Park East, Suite 500
Los Angeles, CA 90067
Attn: Harold A. Loeb, A.S.A

Principal and Consulting Actuary

Addresses may be changed by either party by giving written notice thereof to the
other party. The Director of Personnel shall have the authority to issue all
notices or demands required or permitted by COUNTYunder this Contract.

CONTRACTORhereby grants, and County hereby accepts, a
nonexclusive, nontransferable license (the “License”) to use and access
CONTRACTOR’S intellectual property rights as may be necessary for
COUNTY fully to enjoy the rights granted to it in the Contract. The
License shall terminate upon conclusion of the Transition Plan services
provided following the expiration or earlier termination of this Contract.
CONTRACTOR’S services under the Contract shall be accessible by an
unlimited number of County employees, including for this purpose, the Los
Angeles Superior Court’s employees, and those representatives, agents,
contractors, and third parties whose relationships with County require
access to the services provided hereunder (e.g. administrators of
COUNTY’S employee unions who are not employees of COUNTY),
provided however that the foregoing shall not be construed to permit the



COUNTY to provide access to the services provided hereunder to any
person or third party who has been retained by COUNTY to provide
services similar to those being provided hereunder. Moreover, COUNTY
shall be the sole owner of all right, title and interest, including copyright, in
and to all software, plans, diagrams, facilities, and tools (hereafter
“Materials”) which are originated or created through CONTRACTOR’S
work pursuant to this Contract. CONTRACTOR, for valuable
consideration herein provided, shall execute all documents necessary to
assign and transfer to, and vest in COUNTY all CONTRACTOR’S right,
title and interest in and to such Materials, including any copyright, patent
and trade secret rights which arise pursuant to CONTRACTOR’S work
under this Contract. Notwithstanding the foregoing, nothing in this
Contract shall operate to grant COUNTY an ownership interest in any
proprietary rights in any Material (or cfl.her property of any kind) that
CONTRACTOR or its employees or subcontractors acquired or developed
prior to the Effective Date or that CONTRACTOR or its employees of
subcontractors obtain in the future in connection with work of the
CONTRACTOR that is unrelated to the performance of this Contract or the
Services provided hereunder. COUNTY acknowledges that any Materials
originated or created hereunder may be designed to work in connection
with proprietary software of CONTRACTOR that is being provided or
made available hereunder on an application service provider basis by
CONTRACTOR and that COUNTY will have no right to continue the use
or access of such software after this Contract after conclusion of the
Transition Plan instituted following termination or expiration of the
Contract. With respect to any Materials assigned to COUNTY hereunder,
COUNTY hereby grants CONTRACTOR a nonexclusive, irrevocable,
perpetual, worldwide, transferable, sublicenseable and royalty-free license
to use, modify, copy, display and make derivative works from such
Materials.

During the term of this Contract and for five (5) years thereafter,
CONTRACTOR shall maintain and provide security for all
CONTRACTOR’S working papers prepared under this Contract.
COUNTY shall have the right to inspect copy and use at any time during
and subsequent to the term of this Contract, any and all such working
papers and all information contained therein.

Any and all materials, software and tools which are developed or were
originally acquired by CONTRACTOR outside the scope of this Contract,
which CONTRACTOR desires to use hereunder, and which
CONTRACTOR considers to be proprietary or confidential, must be
specifically identified by CONTRACTOR to COUNTY’S Project Manager
as proprietary or confidential, and shall be plainly and prominently marked
by CONTRACTOR as “Proprietary” or “Confidential” on each appropriate



page of any document, or through a watermark or some other digital
signature in electronic media, containing such material.

COUNTY will use reasonable means, which shall at least be consistent
with COUNTY’S measures taken to protect the security and confidentiality
of its own technology and proprietary data, to ensure that
CONTRACTOR’S proprietary and/or confidential items are safeguarded
and held in confidence. COUNTY agrees not to reproduce, distribute or
disclose to non-COUNTY entities any such proprietary and/or confidential
items without the prior written consent of CONTRACTOR, except as may
be required by law. COUNTY further agrees that it will not attempt to
reproduce, decompile, or reverse engineer, and will not direct or request
any third party to do the same, any part of CONTRACTOR’S proprietary
software used by CONTRACTOR in providing Services under this
Contract. Upon termination or expiration of the Contract, and to the extent
permitted by law, COUNTY will, upon request by CONTRACTOR, return
or destroy such confidential and/or proprietary items, other than Materials,
to CONTRACTOR, except that one copy may be kept solely for archival
purposes.

Notwithstanding any other provision of this Contract, COUNTY will not be
obligated to CONTRACTOR in any way under subparagraph 44.4 for any
of CONTRACTOR’S proprietary and/or confidential items which are not
plainly and prominently marked with restrictive legends as required by
Subparagraph 44.3 or for any disclosure which COUNTY is required to
make under any state or federal law or order of court. In the event
COUNTY is required to disclose CONTRACTOR’S proprietary or
confidential information under any state or federal law or order of court,
COUNTY agrees that it will, unless legally prohibited, give CONTRACTOR
notice of such required disclosure in order to permit CONTRACTOR to
seek an appropriate protective order.

All the rights and obligations of this Paragraph 44.0 shall survive the
expiration or termination of this Contract.

CONTRACTORshall indemnify, hold harmless and defend COUNTY, its
Special Districts, elected and appointed officers, employees, and agents
from and against any and all liability (actual or alleged), damages, costs,
and expenses, including, but not limited to, defense costs and attorneys’
fees, for or by reason of any actual or alleged infringement of any third
party’s patent, copyright or other intellectual property rights, or any actual
or alleged unauthorized trade secret disclosure, arising from or related to
the operation and utilization of CONTRACTOR’S work under this Contract.
COUNTY shall inform CONTRACTOR as soon as practicable of any claim



or action alleging such infringement or unauthorized disclosure, and shall
support CONTRACTOR’S defense and settlement thereof. Any legal
defense pursuant to CONTRACTOR’S indemnification obligations under
this Section 45.0 shall be conducted by CONTRACTOR and performed by
counsel selected by CONTRACTOR and approved by COUNTY in writing,
which approval shall not be unreasonably withheld or delayed.
CONTRACTOR shall not, however, without COUNTY’S prior written
approval, accept any settlement, or enter a plea of guilty or nolo
contendere, to any charge or claim that results in other than a monetary
judgment against COUNTY lndemnitees, which monetary judgment shall
not exceed CONTRACTOR’S ability to pay and which shall be paid by
CONTRACTOR.

In the event any equipment, part thereof, or software product becomes the
subject of any complaint, claim, or proceeding alleging infringement or
unauthorized disclosure, such that COUNTY’S continued use of such item
is formally restrained, enjoined, or subjected to a risk of damages,
CONTRACTOR, at its sole expense, and providing that COUNTY’S
continued use of the system if not materially impeded, shall either:

Procure for COUNTY all rights to continued use of the
questioned equipment, part, or software product; or

Replace the questioned equipment, part, or software product
with a non-questioned item; or

Modify the questioned equipment, part, or software so that it is
free of claims.

CONTRACTOR shall have no liability if the alleged infringement or
unauthorized disclosure is based upon a use of the questioned product,
either alone or in combination with other items not supplied by
CONTRACTOR, in a manner for which the questioned product was not
designed not intended.

Jury Service Program

This Contract is subject to the provisions of COUNTY’S ordinance entitled
Contractor Employee Jury Service (“Jury Service Program”) as codified in
Sections 2.203.010 through 2.203.090 of the Los Angeles COUNTY Code.

Written Employee Jury Service Policy

Unless Contractor has demonstrated to COUNTY’S satisfaction
either that Contractor is not a “Contractor” as defined under the



Jury Service Program (Section 2.203.020 of COUNTY Code) or
that Contractor qualifies for an exception to the Jury Service
Program (Section 2.203.070 of COUNTY Code), Contractor shall
have and adhere to a written policy that provides that its employees
shall receive from CONTRACTOR, on an annual basis, no less
than five days of regular pay for actual jury service. The policy may
provide that employees deposit any fees received for such jury
service with CONTRACTOR or that CONTRACTOR deduct from
the employee’s regular pay the fees received for jury service.

For purposes of this Section, “Contractor” means a person,
partnership, corporation or other entity which has a contract with
COUNTY or a subcontract with a COUNTY contractor and has
received or will receive an aggregate sum of $50,000 or more in
any 12-month period under one or more COUNTY contracts or
subcontracts. “Employee” means any California resident who is a
full time employee of Contractor. “Full time” means 40 hours or
more worked per week, or a lesser number of hours if: 1) the lesser
number is a recognized industry standard as determined by
COUNTY, or 2) Contractor has a long-standing practice that
defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or
less within a 12-month period are not considered full-time for
purposes of the Jury Service Program. If Contractor uses any
subcontractor to perform services for COUNTY under the Contract,
the subcontractor shall also be subject to the provisions of this
Section. The provisions of this Section shall be inserted into any
such subcontract agreement and a copy of the Jury Service
Program shall be attached to the agreement.

If Contractor is not required to comply with the Jury Service
Program when the Contract commences, Contractor shall have a
continuing obligation to review the applicability of its “exception
status” from the Jury Service Program, and Contractor shall
immediately notify COUNTY if Contractor at any time either comes
within the Jury Service Program’s definition of “Contractor” or if
Contractor no longer qualifies for an exception to the Program. ln
either event, Contractor shall immediately implement a written
policy consistent with the Jury Service Program. COUNTY may
also require, at any time during the Contract and at its sole
discretion, that Contractor demonstrate to COUNTY’S satisfaction
that Contractor either continues to remain outside of the Jury
Service Program’s definition of “Contractor” and/or that Contractor
continues to qualify for an exception to the Program.

CONTRACTOR’S violation of this Section of the contract may
constitute a material breach of the Contract. In the event of such



material breach, COUNTY may, in its sole discretion, terminate the
Contract and/or bar Contractor from the award of future COUNTY
contracts for a period of time consistent with the seriousness of the
breach.

Except as otherwise provided under this Contract, when either party has
knowledge that any actual or potential situation is delaying or threatens to delay
the timely performance of this Contract, that party shall, within three (3) business
days, give notice thereof, including any relevant information with respect thereto,
to the other party. If CONTRACTOR believes the delay is attributable to
COUNTY error, delay, or nonperformance, CONTRACTOR shall set forth in
reasonable detail the impact of the delay, including the cost, if any, to COUNTY
to remedy such delay. If CONTRACTOR fails to notify COUNTY in writing of any
alleged failure, delay or inadequacy of performance of any of COUNTY’S
obligations in a timely manner as set forth in this Section 47, CONTRACTOR
shall not be entitled to rely upon such alleged failure, delay or inadequacy of
performance for any purpose whatsoever, including as a purported justification
for either: (1) claiming that CONTRACTOR is entitled to receive any additional
payments from COUNTY hereunder or (2) failing to fulfill any of
CONTRACTOR’S obligations in a timely manner. This Section 47 shall not be
interpreted or construed as expanding in any manner the financial obligations of
COUNTY under the Contract.

CONTRACTOR shall maintain accurate and complete financial records of its
activities and operations relating to this Contract in accordance with generally
accepted accounting principles. CONTRACTOR shall also maintain accurate
and complete employment and other records relating to its performance of this
Contract. CONTRACTOR agrees that COUNTY, or its authorized
representatives, shall, upon no less than five (5) days prior notice and during
regular business hours (unless otherwise agreed by the parties), have access to
and the right to examine, audit, excerpt, copy, or transcribe any pertinent
transaction, activity, or records relating to this Contract. Any third party
representatives designated by COUNTY pursuant to the preceding sentence
shall be approved in advance by CONTRACTOR, such approval not to be
unreasonably withheld or delayed. All such material, including, but not limited to,
all financial records, timecards and other employment records, and proprietary
data and information, shall be kept and maintained by CONTRACTOR and shall
be made available to COUNTY during the term of this Contract and for a period
of five (5) years thereafter unless COUNTY’S written permission is given to
dispose of any such material prior to such time. All such material shall be made
available by CONTRACTOR at a location in Los Angeles County.



In the event that an audit of CONTRACTOR is conducted specifically
regarding this Contract by any Federal or State auditor, or by any auditor
or accountant employed by CONTRACTOR or otherwise, then
CONTRACTOR shall file a copy of such audit report with the County’s
Auditor-Controller within thirty (30) days of CONTRACTOR’S receipt
thereof, unless otherwise provided by applicable Federal or State law or
under this Contract. COUNTY shall make a reasonable effort to maintain
the confidentiality of such audit report(s).

Failure on the part of CONTRACTOR to comply with any of the provisions
of this Paragraph 48.0 shall constitute a material breach of this Contract
upon which the County may terminate or suspend this Contract.

If, at any time during the term of this Contract or within five (5) years after
the expiration or termination of this Contract, representatives of COUNTY
may conduct an audit of CONTRACTOR regarding the work performed
under this Contract, and if such audit finds that COUNTY’S dollar liability
for any such work is less than payments made by COUNTY to
CONTRACTOR, then the difference shall be either: a) repaid by
CONTRACTOR to COUNTY by cash payment upon demand or b) at the
sole option of the County’s Auditor-Controller, deducted from any amounts
due to CONTRACTOR from COUNTY, whether under this Contract or
otherwise. If such audit finds that COUNTY’S dollar liability for such work
is more than the payments made by COUNTY to CONTRACTOR, than
the difference shall be paid to CONTRACTOR by COUNTY by cash
payment, provided that in no event shall COUNTY’S maximum obligation
for this Contract exceed the funds appropriated by COUNTY for the
purpose of this Contract.

In respect of this Section 49.0, COUNTY contracts on behalf of those certain
group health plans sponsored by COUNTY in connection with the flexible benefit
plans (including healthcare flexible spending accounts) set forth in Chapters
5.27, 5.28, 5.30, 5.33, 5.35 and 5.37 of the County Code, that are described in
County’s various enrollment materials, insurance contracts, HMO agreements,
administrative contracts or other written documents, as in effect from time to time
and for which CONTRACTOR (also Business Associate) has agreed to provide
serviôes under the Administrative Services of Cafeteria and Non-Cafeteria
Benefit Plans Contract (each a “Plan” and collectively, the “Plans”). The Plans
are “Group Health Plans” as defined by the Standards for Privacy of Individually
Identifiable Health Information (45 CFR parts 160 and 164, subparts A and E)
(the “Privacy Rule”) promulgated pursuant to the Health Insurance Portability and
Accountability Act of 1996, as amended (“HIPAA”).



Under the Contract, the Business Associate performs or assists in performing a
function or activity on behalf of the Plans and COUNTY that involves the use
and/or disclosure of Protected Health Information (as defined in the Privacy
Rule).

The parties desire to include certain requirements regarding the use and/or
disclosure of Protected Health Information as required by HIPAA and the Privacy
Rule. The parties further desire to include certain requirements regarding the
transmission of electronic data to be conducted by the Business Associate, if so
required, in specified standardized formats as described in 45 C.F.R. Parts 160
and 162 (the “Electronic Transactions Rule”).

The parties hereto agree as follows:

Terms Used. Capitalized terms used, but not otherwise defined, in this
Section 49.0, shall have the same meaning as those terms in the Privacy
Rule.

The parties acknowledge that, as defined
in the Privacy Rule: (a) the Plans are Covered Entities; (b) the
Business Associate is a Business Associate of the Plans; ,and
(c) COUNTY is the plan sponsor (as defined in § 3(16)(b) of the
Employee Retirement Income Security Act of 1974, 29 USC § 1001
et seq., as amended (“ERISA”)) of the Plans, is not a Covered
Entity in its capacity as a plan sponsor, and acts in the capacity of a
plan sponsor as defined in the Privacy Rule. To the extent the
Plans are required to take any action, or the Business Associate is
required to communicate with the Plans, such action shall be taken
by, and communication made to, COUNTY. Any such
communication by the Business Associate to COUNTY shall be to
the individuals identified by COUNTY pursuant to Section 49.3.4 of
this Contract.

Except as otherwise limited in the Contract, the Business Associate
may use and/or disclose Protected Health lnformation to perform
the functions, activities, or services for or on behalf of the Plans as
specified in the Contract, provided that such use and/or disclosure
would not violate the Privacy Rule if done by the Plans. All other
uses not authorized by the Contract are prohibited. In addition, and
except as otherwise limited in the Contract the Business Associate
may:

Use Protected Health lnformation for the proper
management and administration of the Business
Associate or to carry out the legal responsibilities of
the Business Associate;



Disclose Protected Health Information for the proper
management and administration of the Business
Associate, provided that the disclosures are Required
by Law, or, in accordance with Section 49.2.6 of this
Contract, and the Business Associate obtains
reasonable assurances from the person to whom
Protected Health Information is disclosed that it will
remain confidential and used or further disclosed only
as Required by Law or for the purpose for which it
was disclosed to the person, and the person notifies
the Business Associate of any instances of which it is
aware in which the confidentiality of Protected Health
Information has been breached; and

Use Protected Health Information to provide Data
Aggregation services to the Plans as permitted by
42 CFR § 164.504(e)(2)(i)(B), relating to the health
care operations of the Plans.

With regard to the use and/or disclosure of Protected Health Information,
the Business Associate hereby agrees to do the following:

to only request, use, and disclose the minimum amount of
Protected Health Information necessary to accomplish the
purposes of the request, use or disclosure;

to not use and/or disclose Protected Health Information other than
as permitted or required by the Contract or as Required By Law;

to use appropriate safeguards to prevent the use and/or disclosure
of Protected Health Information other than as provided for by the
Contract, including adopting policies and procedures to safeguard
Protected Health Information, providing training with respect to
such policies and procedures, and implementing appropriate
technical safeguards to protect Protected Health Information;

to mitigate, to the extent practicable, any harmful effect that is
known to the Business Associate of a use or disclosure of
Protected Health Information by the Business Associate in violation
of the requirements of this Contract;

to notify a Plan in writing immediately of any use and/or disclosure
of Protected Health Information that is not provided for by the
Contract of which it becomes aware, but in no event later than five



business days of first learning of any such use or disclosure. All
reports should be made to the Chief Information Privacy Officer at:

Chief I nformation Privacy Officer
Kenneth Hahn Hall of Administration
500 West Temple St., Suite 493
Los Angeles, CA 90012

to ensure that all agents, including subcontractors, to whom it
provides Protected Health Information received from, or created or
received by, the Business Associate on behalf of a Plan agree in
writing to the same restrictions and conditions on the use and/or
disclosure of Protected Health Information that apply to the
Business Associate pursuant to the Contract; provided, however,
the Business Associate shall not assign any of its rights and
obligations under the Contract without the prior written consent of a
Plan and the Business Associate shall provide the relevant Plan for
its approval a copy of any agreement with any agent or
subcontractor to whom the Business Associate intends to provide
Protected Health lnformation received from, or created or received
on behalf of that Plan;

to provide access, at the request of a Plan, within 10 days of such
request, to Protected Health Information, to the Plan or, as directed
by the Plan, to an Individual in order to meet the requirements
under 45 CFR § 164.524; provided, however, if the Business
Associate receives, directly or indirectly, a request from an
Individual for Protected Health Information, the Business Associate
shall notify the Plan in writing promptly of such lndividual’s request,
no later than five business days of receiving such request. The
Business Associate shall not give any Individual access to
Protected Health lnformation unless such access is approved by
the relevant Plan;

to make any amendment(s) to Protected Health lnformation that the
Plan directs or agrees to pursuant to 45 CFR § 164.526 at the
request of the Plan or an Individual, within 10 days of such request;
provided, however, if the Business Associate receives, directly or
indirectly, a request from an Individual requesting an amendment of
Protected Health Information, the Business Associate shall notify
the relevant Plan in writing promptly of such lndividual’s request no
later than five business days of receiving such request. The
Business Associate shall not amend any Protected Health
tnformation at the request of an Individual unless directed by the



relevant Plan and the Plan shall have full discretion to determine
whether the requested amendment shall occur;

to make internal practices, books, and records relating to the use
and/or disclosure of Protected Health Information received from, or
created or received by the Business Associate on behalf of, a Plan
available to the Plan, or at the request of the relevant Plan, to the
Secretary of the Department of Health and Human Services or
his/her designee (the “Secretary”), in a time and manner
designated by the Plan or the Secretary, for purposes of
determining the Plan’s and/or Business Associate’s compliance
with the Privacy Rule and this Contract;

to document such disclosures of Protected Health
Information and information related to such disclosures as would be
required for a Plan to respond to a request by an Individual for an
accounting of disclosures of Protected Health Information in
accordance with 45 CFR § 164.528;

to provide to the relevant Plan, within ten (10) business days
in the format specified by the Plan, information collected in
accordance with Section 49.2.10 of this Contract, to permit the Plan
to respond to a request by an Individual for an accounting of
disclosures of Protected Health Information in accordance with
45 CFR § 164.528; provided, however, if the Business Associate
receives, directly or indirectly, a request from an Individual for an
accounting of disclosures of Protected Health Information, the
Business Associate shall notify the Plan in writing promptly of such
Individual’s request no later than five business days of receiving
such request. The Business Associate shall not provide such an
accounting at the request of an Individual unless directed by the
relevant Plan and the Plan shall have full discretion to determine
whether the requested amendment shall occur.

to transmit, on behalf of the Plan, data for transactions that
are required to be conducted in standardized format in accordance
with the Electronic Transaction Rule and insure that any of its
subcontractors to whom it delegates any of its duties in accordance
with this Contract agrees to comply with the Electronic Transaction
Rule for all transactions that are required to be in standardized
format.

Responsibilities of the Plans with Respect to Protected Health Information.
If deemed applicable by the Plans, the Plans shall:



provide the Business Associate with relevant information related to
the notice of privacy practices;

provide the Business Associate with any changes in, or revocation
of, permission by an Individual to the use and/or disclosure of
Protected Health Information, if such changes affect the Business
Associate’s permitted or required uses and/or disclosures;

notify the Business Associate of any restriction to the use and/or
disclosure of Protected Health Information that the relevant Plan
has agreed to in accordance with 45 CFR § 164.522; and

provide the Business Associate with a list of individuals authorized
to receive communications pursuant to this Contract and authorized
to approve matters described in Sections 49.2.6, 49.2.7, 49.2.8 and
49.2.11.

The Term of this Paragraph 49.0 shall be effective as of the
Effective Date, except that provisions regarding the Privacy Rule
shall not be effective with regard to any healthcare flexible
spending account until April 14, 2004, and shall automatically
terminate upon the termination of the Contract, subject to the
survival provisions set forth in Paragraph 49.7.2.

In the event of the Business Associate’s
material breach of the terms of this Paragraph 49.0, the Plans or
COUNTY may either (i) immediately terminate the Contract by
providing written notice of termination to the Business Associate, or
(ii) terminate the Contract 10 days after receipt by the Business
Associate of written notice of such breach from the Plans or
COUNTY, provided such breach continues for the 10 day period.
The Plans or COUNTY shall state in its notice to the Business
Associate whether it is electing to immediately terminate the
Contract or provide the Business Associate with a ten (10) day
opportunity to cure the breach.

Except as provided in paragraph 49.5.2, upon termination of the
Contract or this Paragraph 49.0, for any reason, the Business
Associate shall return or destroy all Protected Health Information
received from the Plans, or created or received by the Business
Associate on behalf of the Plans. This Section shall apply to
Protected Health Information that is in the possession of



subcontractors or agents of the Business Associate. The Business
Associate shall retain no copies of the Protected Health
Information.

In the event (i) the terms of the Contract require the Business
Associate to maintain records (including Protected Health
Information) for a specified period of time, or (ii) the Business
Associate determines that returning or destroying the Protected
Health Information is impermissible or infeasible, the Business
Associate shall provide in writing to the Plans notification of the
terms of the Contract or the conditions that make return or
destruction impermissible or infeasible. Upon mutual written
agreement of the Parties that return or destruction of Protected
Health Information conflicts with the terms of the Contract, or is
otherwise infeasible, the Business Associate shall extend the
protections of this Contract to such Protected Health lnformation
and limit further uses and disclosures of such Protected Health
Information to those purposes required by this Contract or that
make the return or destruction infeasible, for so long as the
Business Associate maintains such Protected Health Information.

The Business Associate agrees to indemnify, defend, and
hold the Plans and COUNTY and its directors, officers, agents and
employees harmless, pursuant to the procedures set forth in Section 27.2,
against any and all loss, liability, damages, penalties and expenses,
including attorneys’ fees, and costs resulting from or arising out of claims,
lawsuits, demands, settlements or judgments brought or suffered from as
a result of the Business Associate’s breach of this Paragraph 49.0.

The Parties agree to take such action as is necessary
to amend this Contract from time to time as is necessary for the
Plans to comply with the requirements of the Privacy Rule and
HIPAA.

The respective rights and obligations of the parties under
Paragraphs 49.5, 49.6, and 49.7 shall survive the termination of this
Contract and this Paragraph 49.0.

Any ambiguity in this Contract shall be resolved in
favor of a meaning that permits the Plans to comply with the
Privacy Rule and the Electronic Transactions Rule. Except for the
provisions of Paragraph 49.4.2, in the event of conflict between the
terms in this Paragraph 49.0 and other terms of this Contract, the
terms of this Paragraph 49.0 shall control.



CONTRACTOR shall notify and provide to its employees, and shall require each
subcontractor to notify and provide to its employees, a fact sheet regarding the
Safely Surrendered Baby Law, its implementation in Los Angeles County, and
where and how to safely surrender a baby. The fact sheet is set forth in Exhibit
G of this Contract and is also available on the Internet at for
printing purposes.

CONTRACTOR acknowledges that the COUNTY places a high priority on the
implementation of the Safely Surrendered Baby Law. CONTRACTOR
understands that it is the COUNTY’S policy to encourage all County Contractors
to voluntarily post the COUNTY’S “Safely Surrendered Baby Law” poster in a
prominent position at the CONTRACTOR’S place of business. CONTRACTOR
will also encourage its Subcontractors, if any, to post this poster in a prominent
position in the Subcontractor’s place of business. The COUNTY’S Department
of Children and Family Services will supply the CONTRACTOR with the poster to
be used.

The invalidity in whole or in part of any provision of this Contract shall not void or
affect the validity of any other provision.

Consistent with the Board of Supervisor’s policy to reduce the amount of solid
waste deposited at COUNTY landfills, CONTRACTOR agrees to use recycled-
content paper to the maximum extent possible on the project.



CONTRACTOR represents and warrants that the person executing this Contract
for CONTRACTOR is an authorized agent who has actual authority to bind
CONTRACTOR to each and every term, condition, and obligation of this Contract
and that all requirements of CONTRACTOR have been fulfilled to provide such
actual authority.

The fully burdened hourly rate for services provided by CONTRACTOR’s
personnel hereunder is set forth in Exhibit B (Fee Schedule). If Cost of Living
Adjustments (hereinafter “COLA”) are requested and provided in respect of such
hourly rate, COUNTY shall limit COLAs to the lesser of: (i) the average salary
increase or decrease granted to COUNTY employees, or (ii) the increase or
decrease from the previous fiscal year’s U.S. Department of Labor Bureau of
Labor Statistics’ Urban Consumer Price Index (CPI) for Los Angeles-Riverside-
Orange COUNTY, California. If the COLA is based on the CPI, the adjustment
shall be based on the change in the CPI from the Effective Date to the time at
which the COLA is to be made. In the event fiscal circumstances ultimately
prevent COUNTY’S Board of Supervisors from approving any increase in
employee salaries for a fiscal year, CONTRACTOR will not receive a COLA for
the Agreement period which coincides with that fiscal year.

No waiver by either party of any breach of any provision of the Agreement shall
constitute a waiver of any other breach or of such provision. Failure of either
party to enforce at any time, or from time to time, any provision of the Agreement
shall not be construed as a waiver thereof.

This Agreement is the product of COUNTY’S competitive procurement and an
arm’s length negotiation between CONTRACTOR and COUNTY. Each party has
had at all times the opportunity to receive advice from independent counsel of its
own choosing. This Agreement is to be interpreted fairly as between the parties,
and not strictly construed as against either party as draftor or creator.

Following installation by CONTRACTOR and prior to final acceptance by
COUNTY, COUNTY shall have the right, subject to the terms and conditions of
the Contract to use, in a production use mode, any completed portion of
CONTRACTOR’S system and services provided hereunder, without any



Unless expressly stated to the contrary, the rights and remedies of either party
set forth in the Contract are not exclusive of any other rights and remedies
available at law or in equity, or under the Contract.

CONTRACTOR and COUNTY agree to act promptly and diligently to mutually
resolve any disputes which may arise with respect to this Contract. All such
disputes shall be subject to the provisions of this Section 60.

CONTRACTOR and COUNTY agree that, the existence and details of a dispute
notwithstanding, both parties shall continue without delay their performance
hereunder, except for any performance which COUNTY, in its sole and absolute
discretion, determines should be delayed as a result of such dispute. COUNTY
shall continue to pay sums not in dispute, during any such period of continued
performance.

If CONTRACTOR fails to continue without delay its performance hereunder
which COUNTY, in its sole discretion, determines should not be delayed as a
result of such dispute, then any additional costs which may be incurred by
CONTRACTOR or COUNTY as a result of CONTRACTOR’S failure to continue
to so perform shall be borne by CONTRACTOR, and CONTRACTOR shall make
no claim whatsoever against COUNTY for such costs. CONTRACTOR shall
promptly reimburse COUNTY for such COUNTY costs, as determined by
COUNTY, or COUNTY may deduct all such additional costs from any amounts
due to CONTRACTOR from COUNTY, whether under this Contract or otherwise.

ln the event of any dispute between the parties with respect to this Contract,
CONTRACTOR and COUNTY shall submit the matter to their respective Project
Managers for the purpose of endeavoring to resolve such dispute. In the event
that the Project Managers are unable to resolve the dispute within a reasonable
time not to exceed five (5) days from the date of submission of the dispute to
them, then the matter shall be immediately submitted to CONTRACTOR’S
Contract Manager and COUNTY’S DOP for further consideration and discussion
to attempt to resolve the dispute. If the CONTRACTOR’S Contract Manager and
COUNTY’S DOP cannot resolve the dispute, or either one of them determines
that they are not making reasonable progress toward resolution of the dispute
within five (5) business days after the dispute is first submitted to them, then the
issue shall proceed to judicial, contractual, and/or equitable remedies.

additional cost to COUNTY where COUNTY determines that it is necessary for
COUNTY operations.



The dispute resolution process provided in this Section is a prerequisite to the
exercise of any judicial remedies available to the parties, except in cases where
a party is seeking injunctive or other equitable relief.

Notwithstanding any other provision of this Contract, COUNTY’S right to
terminate this Agreement pursuant to Section 34.0 (Termination for Insolvency),
Section 36.0 (Termination for Improper Consideration), Section 35.0 (Termination
for Convenience), or any other termination provision hereunder other than
Section 33.0 (Termination for Default) shall not be subject to this Dispute
Resolution Procedure. The preceding sentence is intended only as a clarification
of COUNTY’S rights, and shall not be deemed to impair any claims that
CONTRACTOR may have against COUNTY or CONTRACTOR’S rights to assert
such claims after any such termination or such injunctive relief has been
obtained.

The following Sections of the Contract survive its expiration or termination for any
reason whatsoever:

Confidentiality
Completion of Contract
Contract Sum
Gratuitous Work
Assignment and Delegation
Compliance with Applicable Law
Compliance with Civil Rights Laws
Conflict of Interest
Contractor Responsibility and Debarment
Employment Eligibility Verification
Fair Labor Standards
Governing Law, Jurisdiction, and Venue
Reports and Records
Independent Contractor Status
Indemnification
Limitation of Liability
General Insurance Requirements
Insurance Coverage Requirements
Non Exclusivity
Termination for Default
Termination for Convenience
Notices
License, Ownership of Materials, Software and Copyright
Patent, Copyright & Trade Secret Indemnification
Notice of Delays
Record Retention and Inspection/Audit Settlement



Contractor’s Obligation as a Business Associate Under the Healt
Insurance Portability and Accountability Act of 1996
Validity
Waiver
Arm’s Length Negotiations
Remedies Not Exclusive
Survival

End of Terms and Conditions
Signature Page to Follow



IN WITNESS WHEREOF, the Board of Supervisors of the County of Los Angeles has
caused this Contract to be subscribed by its Chair and the seal of said Board to be
hereto affixed and attested by the Executive Officer-Clerk, and CONTRACTOR has
caused this Contract to be subscribed on its behalf by its duly authorized officer.

VIOLET VARONA-LUKENS
Executive Officer-Clerk
Of the Board of Supervisors



EXHIBIT A

STATEMENT OF WORK



Transition plan: Assumption of services from current third party
administrator (TPA) and responsibilities upon termination of services

Data base maintenance for represented and non-represented employees
and their dependents in the County’s four cafeteria benefit plans and two
subsidized plans

IVR enrollment system including service for hearing impaired

WEB enabled enrollment system

Employee benefits eligibility processing

Employee benefits enrollment for new hires, newly eligible and full-time

temporary or part-time employees

Annual enrollment processing via IVR

Annual enrollment processing via WEB-based/Internet (by October 1,

2004)

Flexible Spending Account administration

Medical Coverage Protection

Employee Direct Billing program

COBRA — Initiation/Notification

HIPAA — Certification

Reports & Notifications

The CONTRACTOR will be required to integrate the above service areas with the
County’s Auditor-Controller, Treasurer-Tax Collector, Unions and insurance
carriers/vendors using batch interface and File Transfer Protocol (FTP), develop

The scope of work encompasses third-party administration of the County of Los
Angeles flexible benefit programs governed under IRS Section 125 Cafeteria
Plans. Of primary interest is a comprehensive transition plan and administration
of the following service areas:



work plans and schedules for meeting the various timeframes involved and
administer the day-to-day operation of the County’s flexible benefit programs.
Service integration with the County unions involves receiving data from the one-
on-one enrollment vendors. It is anticipated that the required services will be
performed by one entity and that the following business and processing
requirements are performed for all service areas.

Provide transitional services prior to the system go live date. The
CONTRACTOR shall not receive any fees under this contract until
after the County has received the certificate described in Section
2.1.4 ofthis exhibit or the implementation date, whichever is later.

Provide written transitional status reports to the DHR Plan
Administrator at intervals not to exceed once a week, until transition
period is complete.

The CONTRACTOR shall accomplish the following tasks during the
transitional period:

Prepare a timeline detailing all steps necessary to
transition all employee records to database. Include
tasks, responsibilities, and interdependencies such as
conversions of current elections history;

Establish contact with all appropriate entities: County,
current County TPA, Unions, and insurance carrier staff
involved with transmittal of interface data;

Take receipt of current TPA’s participant files and
records;

Build participant database;

Satisfactorily test and demonstrate required online inquiry
and report generation capabilities utilizing initial
participant database;

Provide a transition schedule for CONTRACTOR to
satisfactorily test and demonstrate required system
capabilities for all processes and procedures described
herein, to ensure CONTRACTOR’S system can accept



any input and output in order to meet all service
requirements; and
Satisfactorily test and demonstrate a disaster recovery
plan that was successful under a full load stress test.
Describe the disaster recovery procedures and the length
of time the recovery will require.

Provide the County with written certification indicating that
CONTRACTOR is able to assume all responsibilities contained in
the contract.

Validate flexible spending account participant balances to current
TPA’s balances as of close of business December 31, 2003.

Upon expiration or termination of the contract or in the event that the
County elects not to renew the contract at the end of its term, or otherwise
terminates the contract for default, convenience or insolvency, the
CONTRACTOR shall fully cooperate with the County to provide for the
transition to whatever service replacement method the County determines
to be in its best interest.

For two (2) months prior to the expiration or nonrenewal of the
Contract in the ordinary course of business; (b) for two months
following the effective date of termination of the Contract upon
COUNTY’S termination pursuant to Section 33 (Termination for
Default); and (c) for two months following the effective date of
notice of termination by COUNTY for any reason other than a
termination pursuant to Section 33, the CONTRACTOR shall
provide to the County, and to any other entity designated by the
County, an orientation to ensure a smooth transition to a New Third
Party Administrator (New TPA). The CONTRACTOR shall make
provisions for inspection and observation of work procedures during
the transition period. In addition, the CONTRACTOR shall explain
and return to the County, the Materials described in Section 7.4 of
the Contract.

Data requirements of the County to affect this transition/conversion
to a New TPA include, but are not limited to the following:

File descriptions and narratives for all input and output
files as will be mutually agreed to between the
CONTRACTOR and the County will be made available.
The CONTRACTOR agrees to provide all information
that resides in the CONTRACTOR’S computer files



relating to County participant record, including individual
participant record history that the County requires for the
transition and for the permanent records of the County.

Sub-contracted procedures or third-party agreements
shall be fully documented by the CONTRACTOR, and all
files and source documents shall also be made available.

Provide real time online access seven (7) days per week to current
employee and historical database(s) with data capture and
reporting capabilities, for DHR approved users, between the hours
of 5:00 a.m. to 12:00 midnight Pacific Standard Time.

Scheduled database maintenance must be performed during hours
of 12:00 midnight to 5:00 a.m. unless pre-approved by DHR.

Provide real time online update and daily batch update capability to
ensure access to current data maintained by the CONTRACTOR.

Employee record(s) must be able to contain expanded information
relating to, but not limited to:

Employee name
Employee number
Social Security number
Address
Telephone
Gender
Birth date
Marital status
Benefit eligibility
Key dates
Department
Item number
Item number sub
Salary
Payroll location
Work location
Bargaining unit
New hire, newly eligible, and annual election history for benefits
such as:

Medical coverage
Dental coverage



Life insurance
Accidental Death and Dismemberment
Short Term Disability
Long Term Disability
Medical Protection Coverage
Survivor Insurance Benefit
Annual elective leave
Tobacco user fee (Administration Fee)
Health Care Spending Account
Dependent Care Spending Account
Dependent(s) and domestic partner coverage

System must have ability to interface with internal and external
organizations and systems through paper batch, tape, diskette, and
FTP data transmission as determined by organization.

The County’s IVR uses touch-tone telephone input and interacts with a
database to acquire information from or enter data into the employee
database. This system will require design effort for both the hardware and
software interface with computing systems and for the scripting of the
menus presented to the callers in order to provide and obtain caller
specific information.

Initial design must consider the application, staffing available, expected
call volumes, potential for growth and user acceptance. The IVR
telephone enrollment is used by all employees to record and process
annual benefit enrollment election input as well as ongoing benefit
enrollment election input for non-represented new hire/newly eligible
employees eligible for cafeteria benefit plans, and represented and non-

Auditor-Controller (A/C)
Chief Administrative Office (CAO)
Treasurer and Tax Collector (TTC)
Department of Human Resources (DHR)
Multiple medical, dental and life insurance plan carriers
Multiple Union benefit plan administrators
Workers compensation TPA
Union sponsored one-on-one enrollment vendors



represented employees eligible for subsidized medical plans. The IVR
design requirements include, but are not limited to:

Accessibility 365 days a year between the hours of 5:00 a.m. and

midnight;

Ability to interact with database(s) to obtain and enter data;

Ability to provide employees with specific election options;

Specific script development for all benefit options available through
the County’s four (4) cafeteria plans and two (2) non-cafeteria
medical plan only enrollments;

Daily updating of the online database with employee benefit
election information;

Follow up correspondence as specified in the employee benefit
enrollment process detailed in Section 2.7.1.4, of this Exhibit A.;

Capability to provide pre-determined daily, weekly, or as needed,
activity reports to DHR and other DHR-approved agencies; and

The system will also comply with and support all pertinent aspects
of the Americans with Disabilities Act including un-manned
automated capabilities for content, LAN or internet, or interactive
applications. For example, TTY compatibility must allow a TTY
user to access information via TTY device, without ever needing
staff intervention or relay service.

The WEB enabled enrollment system must allow employees the option of
selecting their benefit elections through a secured Internet environment.
The input must interact with the database and provide real time edit,
validation, notification, and confirmation information to the enrollee. The
system will require design effort for the creation of the menus and screens
presented to enrollers in order to provide and obtain specific information.
Initial design must consider the application, staffing available, expected
call volumes, potential for growth and user acceptance. The WEB
enabled enrollment will be available to all employees to record and
process annual benefit enrollment election input, as well as ongoing
benefit enrollment election input, for non-represented new hire/newly
eligible employees and represented and non-represented employees
eligible for subsidized medical plans. The WEB design requirements
include, but are not limited to:



Ability to interact with database(s) to obtain and enter data;

Ability to provide employees with specific election options;

Specific screen development for all benefit options available
through the County’s four (4) cafeteria plans and two (2) subsidized
plans;
Real time updating of the online database with employee benefit
election information.

Follow up correspondence as specified in the employee benefit
enrollment process detailed in Section 2.7.1.4, of this Exhibit A; and

Capability to provide pre-determined daily, weekly, or as needed,
activity reports to DHR and other DHR-approved agencies.

The County currently offers four (4) cafeteria plans and two (2) subsidized
“medical only” benefit plans. The CONTRACTOR’S system must also
have the capacity and capability to establish additional cafeteria and
subsidized benefit plans based on future requirements. Eligibility
processing will include, but not be limited to, the following:

Processing the following benefit eligibility events:

New Hires, re-hires, and re-employments;

Terminating/retiring employees;

Participants transferring eligibility from one plan to
another;

Initial establishment and maintenance of participant
information;

Activation and termination of coverage for participants,
spouses, dependents, domestic partners and any other
persons deemed eligible or ineligible;

Activation and termination of coverage for survivors
(former dependents of participants that are not allowed to
continue their benefit coverage); and



Initiation of COBRA notification and billing when an
individual’s coverage is terminated due to a COBRA
qualifying life event change.

Maintaining multiple eligibility dates for different benefit options

based on differing rules.

Employee notification of benefit plan eligibility.

Notification to DHR when employees’ eligibility is beginning or
changing.

Determine employee benefit plan eligibility as well as individual
benefit eligibility based on criteria such as:

Bargaining union
Employment status
Job classification
Effective date
Date of hire
Age
LTD status

Prevent employees from being enrolled in a plan for which they are
not eligible. Allow override capability for rare exception processing
authorized by DHR.

Notify employees when additional documentation is required and
provide forms as necessary. Notify DHR when additional
documentation is not provided as required.

New hire and newly eligible employee data will be transmitted to the
CONTRACTOR by the County Auditor-Controller on a weekly basis. The
CONTRACTOR must create/update the employee record(s) on the
database and initiate the enrollment process, within 24 hours of receipt, by
segregating and processing the information into three (3) categories as
outlined in 2.7.1, 2.7.2 and 2.7.3. The process for recertifying part-time
employee enrollment eligibility is explained in 2.7.4.

New Hires/Newly Eligible Employees — Non-represented

Within 24 hours of receipt, creates a personalized
election form for each employee and mails enrollment
package to address on file.



Provides toll-free IVR benefit election capability to
employees and updates employee database records
based on employee action.

Provides web based benefit election capability to
employees and updates employee database records
based on employee action.

Generates and distributes follow-up correspondence to
employees confirming and verifying certain employee
elections which include, but are not limited to:
A. Dependent status and required certification
B. Waiver of medical and dental information
C. Domestic partner registration
D. Survivor Income Benefit dependent information
E. Waiver of pensionability certification

Updates employee database record based on final
employee input.

Generates and mails correspondence reflecting final
confirmation of employee benefit selections and costs.

Creates appropriate transactions and submits to County’s
payroll system and the insurance carriers to activate
benefit selections and enrollments in accordance with
established monthly input schedule.

New Hires/Newly Eligible Employees — Employees represented by
S.E.I.U. Local 660 and eligible for Options cafeteria benefits or
represented by the Coalition of County Unions and eligible for
Choices cafeteria benefits.

Provides a listing of employees, with pertinent
information, to the Local 660 contracted Options one-on-
one enrollment vendor or the Coalition of County Unions
contracted Choices one-on-one enrollment vendor.

Processes monthly employee benefit selection file from
Union-sponsored (Options and Choices) one-on-one
enrollment vendors.

Updates employee database records based on input file
pending participant certification documents for
dependents, such as marriage and birth certificates.



Generates and mails follow-up correspondence to
employees confirming and verifying employee elections
including, but not limited to: dependent status and
required certification; waiver of medical and dental
information; and domestic partner registration.

Updates employee database records based on final
employee input.
Generates and mails correspondence reflecting final
confirmation of employee benefit selections.

Creates appropriate transactions and submits to County’s
payroll system and the insurance carriers to activate
benefit selections and enrollments in accordance with
established monthly input schedule.

Newly Eligible Full-Time Temporary or Part-Time Employees

Creates a personalized medical only election form and
mails enrollment package to address on file for each
employee.

Provides toll-free IVR election capability to employees.

Provides web base election capability to employees.

Updates employee database record based on employee
action pending receipt of additional required participant
information.

Generates and mails follow-up correspondence to
employee’s confirming and verifying employee elections,
dependent status and required certification.

Updates employee database record based on final
employee input.

Generates and mails correspondence reflecting final
confirmation of employee benefit selections.

Creates appropriate transactions and submits to Auditor-
Controller and the insurance carriers to activate benefit
selections and enrollments in accordance with
established monthly input schedule.



Continued or Canceled Enrollments for Part-Time Employees

Updates employee database record annually based
on the Auditor-Controller’s report of eligibility for the
new fiscal year.

Generates and mails correspondence to employees
confirming continued enrollments or cancellation of
benefits for the new fiscal year.
Creates appropriate transactions and submits to the
Auditor-Controller and the insurance carriers to cancel
benefit selections for the month beginning in the new
fiscal year.

The Annual benefits enrollment process usually extends from October 1st

through October
31st

and includes all eligible employees. CONTRACTOR
must, however, have the capability to adjust enrollment periods and
perform multiple enrollment processes.

The CONTRACTOR initializes the Annual Enrollment files and
records based on the FTP payroll file receivedfrom the Auditor-
Controller annually on, or about, September 15.

All Eligible Full-Time Permanent Employees

Within three (3) days of receipt of the Auditor-Controller
file, the CONTRACTOR creates a personalized election
form for each employee, separated in pre-determined
groups, and delivers forms to County’s communications
consultant.

Provides toll-free IVR election capability to employees.

Provides web based election capability to employees.

Updates employee database record based on employee
action pending additional participant information
requirements.

Within 2 working days of the employee’s confirmed
election, generates and mails follow-up correspondence
to employees confirming and verifying certain employee
elections. These notifications contain a code which is
stored in a document tracking system to aid DHR in



responding to employee inquiries. Notification
correspondence includes, but is not limited to:

Spending Account Plan information booklet
Medical and Dental Waiver Certification form
Dependent Enrollment and Coverage Information
form
Confirmation of benefit selection statement
Declaration, Change, or Termination of Domestic
Partnership Certification form
Incomplete Dependent or Waiver Certification
SIB eligibility certification

Updates employee database record based on final
employee input.

Generates and mails correspondence reflecting final
confirmation of employee benefit selections.

Creates appropriate transactions and submits to County’s
payroll system to activate benefit selections in
accordance with established monthly input schedule.

Eligible Full-Time Temporary and Part-Time Employees

Creates a personalized medical only election form and
mails enrollment package to address on file for each
employee.

Provides toll-free IVR election capability to employees.

Provides web base election capability to employees.

Updates employee database record and completes
employee enrollment process based on employee action.

Generates and mails correspondence reflecting final
confirmation of employee benefit selections.

Creates appropriate transactions and submits to Auditor-
Controller to activate benefit selections in accordance
with established monthly input schedule.



Employees, insurance carriers, County approved agencies and DHR,
send benefits and/or dependent status changes, domestic partner
enrollments, changes or termination forms, demographic data changes
and other miscellaneous change information to the CONTRACTOR.
CONTRACTOR processing of changes include, but are not limited to:

Key and verify change requests received by the 20th of the month
and update onto the system by the end of the month.

Report to DHR, or mail follow-up correspondence to employees of
incomplete or non-qualifying requests for change.

Generate and mail correspondence confirming employee benefit
changes and costs.

Creates appropriate transactions and submits to County payroll
system and the insurance carriers to activate benefit selections and
enrollments in accordance with established monthly input schedule.

The CONTRACTOR provides ongoing administration of two (2) IRS
Section 125 flexible spending accounts - Health Care and Dependent
Care. Each account requires the maintenance and processing of 18
month’s of claim submissions for each 12 month plan year.
CONTRACTOR administrative responsibilities include, but are not limited
to:

Mail spending account kits to each participant upon enrollment.
Mail additional booklets upon request from potential participants;

Initialize and maintain multiple plan year employee account;

Provide daily toll-free customer service access for participants and
prospective participants from 8:00 a.m. to 6:00 p.m. Pacific
Standard Time;

Provide web based access to employees for account activity and
balances;

Receive and process transmission of participant automated
monthly contribution from County Auditor-Controller;

Perform complete processing of participant claim forms;



Submit detailed request for funds to DHR to cover approved claims
twice a month;

Print and mail claim reimbursement payments out of pre-
established County bank account twice a month. For claims
received by the 10th of the month, checks are mailed for receipt by
participant by the end of that month. For claims received between
the 10th and 26th of the month, checks are mailed for receipt by
participant by the 15th of the following month;

Perform monthly reconciliation of County bank account with full
disclosure provided to DHR; and

Mail quarterly statement of account activity and balances to each
participant.

CONTRACTOR is responsible for identifying employees who are receiving
Long-Term Disability (LTD) benefits by the LTD TPA and have purchased
the Medical Protection Coverage (MPC) benefit. These employees are on
leaves of absence without pay. CONTRACTOR responsibilities include,
but will not be limited to:

Start date of disability
Start date of disability benefits
End date of approved disability benefits

Once an employee is out-of-service and continues to be eligible for
MPC, the CONTRACTOR must continue to identify these
employees as eligible for the MPC benefit. This monthly process
will continue until the employee becomes ineligible for the MPC
program or reaches 65 years of age, whichever occurs first. (See
Section 2.12 for billing process).

CONTRACTOR will be responsible for billing employees who do not have
their benefit premiums automatically deducted from their paycheck.
These employees are usually on an unpaid leave of absence or are
receiving LTD benefits. CONTRACTOR responsibilities include, but will
not be limited to:



(described in Section 2.11, above)
Prepare and mail statement to collect 25% of medical
premium and 100% of all other insurance premiums.

Prepare and mail statement to collect 100% of all
insurance premiums.

All statements to collect will include instructions to remit payment
directly to the County Treasurer within a pre-determined deadline.

Update employee database in accordance with payment
information received daily from the Treasurer’s office via email

Identify employees who do not submit payment, and process as
ineligible for benefits.

Produce and distribute notification to participants of benefit
cancellation and related COBRA rights.

The following procedures are subject to amendment in accordance with
any change in legal/regulatory requirements.

Within the time frames established by CONTRACTOR and DHR, generate
and mail initial notification explaining to the employee, spouse, and
dependents their full rights under the Consolidated Omnibus Budget
Reconciliation Act of 1985 (COBRA), as amended.

Within the time frames established by CONTRACTOR and DHR, generate
and mail personalized COBRA notices and election forms to employee,
spouse and dependents based on qualifying COBRA events.

Within 2 working days of receipt, review and process mid-month
transmission of participant automated monthly contribution (and
non-contribution) data from County Auditor-Controller.

Identify employees who do not have their insurance premiums
automatically deducted from their paycheck, and generate bills
(statements to collect) based on employee’s eligibility to receive
MPC benefit.



The following procedures are subject to amendment in accordance with
any change in legal/regulatory requirements.
HIPAA certificates are generated and mailed to participants when:

An employee terminates employment;

Spouse loses coverage due to divorce;
A domestic partnership is terminated; or

An overage dependent becomes ineligible for coverage.

The annual Data Match Employer questionnaire is the Medicare
procedure for identifying those individuals covered by an employer’s
health plan for whom Medicare paid claims as the primary payer. The
CONTRACTOR will be responsible for interfacing with both the HCFA and
the Auditor-Controller to obtain the information needed to match and
output the required auestionnaire information.

shall furnish all personnel, transportation, supplies,
equipment, materials and other items necessary to perform all
services as outlined within this Statement of Work.

After the initial implementation, key CONTRACTOR personnel must
be available to participate in two or more meetings with County staff
per month, either in person or via teleconferencing, upon the
County’s request without additional cost to the County. During the
annual enrollment period, meetings may be more frequent.

may be requested to attend meetings with the joint
labor/management committees: Benefits Administration Committee

Provide all required reports on a pre-determined basis. Reports will
be delivered in hardcopy, disc, CD or other electronic media as
required.

Provide capability to generate ad hoc reports with specialized
reporting requirements.



(BAC), and Employee Benefits Administration Committee (EBAC).
These will only occur should the need arise.

Provide printing services for the “Change of Family Status” (for life
event changes) and “Employee Benefits Adjustment Record” forms
for each eligibility plan.

Maintain adequate supplies of all “generic” correspondence:
domestic partnership enrollment and termination packets, COBRA
notices, miscellaneous inserts for various employee enrollments
(i.e. Part-time, Special Handling, etc).

Maintain inventory for enrollment materials for New Hire/Eligible
IVR enrollment, Part-time enrollment and Flexible Spending
Account Kits and Booklets. This includes all applicable guides,
inserts and mailing envelopes.

Provide all hardware and software required to fulfill all
responsibilities contained in this Statement of Work.

Provide daily courier service between CONTRACTOR’S office and
such County offices as designated by DHR. CONTRACTOR shall
pay the costs of such services out of its own resources.

CONTRACTOR shall pay all postage costs associated with all
services rendered with the exception of postage for mailing annual
enrollment benefit packets.

The County is the owner of all data files maintained by the
CONTRACTOR with respect to services provided in accordance
with the Contract. The CONTRACTOR shall be the custodian of
such data and shall make such data available to the County upon
request by the CCA at such times as are reasonable. The
CONTRACTOR shall return all data upon termination of this
Contract and shall not retain copies of said data.

The County’s authorized representatives (including certain union
organizations authorized by the County) shall be permitted access
to certain files used for the performance of the Contract. Such
access shall be made available without charge and access shall not
be denied by CONTRACTOR for any reason.

CONTRACTOR shall initiate safeguards to ensure the protection of
confidentiality of County information. Confidentiality shall be



maintained with respect to routing and handling of County
employee documents and magnetic media. CONTRACTOR shall
implement employment policies and procedures which enforce the
confidential treatment of County information. CONTRACTOR shall
store County documents in a secure location which is restricted to
public access.

CONTRACTOR shall conduct a magnetic back-up of all County
data files and store the information or back-up files in an
environment off-site of CONTRACTOR premises that will prevent
destruction of back-up tapes. CONTRACTOR shall conduct back-
up procedures no less frequently than once per week.
CONTRACTOR shall select a storage facility that is not less than
three miles in radius from the CONTRACTOR’S facility.
CONTRACTOR shall provide written notice to the CCA stating
name, address and data access codes of the off-site storage
vendor. CONTRACTOR shall designate the County Auditor-
Controller and its authorized representatives with the authority and
entitlement to obtain access to any County information in storage
with the off-site vendor.

CONTRACTOR shall deposit a master copy of all source code
programs used for the administration of County programs with a
third party escrow agent to be selected by the CONTRACTOR and
approved by the County, such approval not to be unreasonably
withheld. Such escrow agreement will provide for the release of
escrow in the event of CONTRACTOR’S bankruptcy..

From time to time, the County may modify or amend the Flexible Benefit,
MegaFlex, Choices or Options plans. CONTRACTOR agrees to make
reasonable modifications to the source code programs and administrative
procedures to accommodate plan changes, which modifications or
amendments will be implemented as promptly as practicable, taking into
consideration CONTRACTOR’S time to implement in relation to
COUNTY’S need to provide such plans to its participant community.

The County’s and CONTRACTOR’S responsibilities are as follows:

The County shall administer the Contract according to Section 5.0 of the
Contract. Specific duties will include:



Monitoring the CONTRACTOR’S performance in the daily operation
of this Contract.

Providing direction to the CONTRACTOR in areas relating to policy,
information and procedural requirements.

Preparing Change Notices in accordance with the Contract, Section
4.0 Changes and Amendments.

CONTRACTOR shall provide a full-time Contract Manager or
designated alternate.

The Contract Manager shall act as a liaison for the CONTRACTOR
in coordinating the performance under the contract.

The Contract Manager/alternate shall have authority to act for
CONTRACTOR on all matters relating to the daily operation of the
Contract. Contract Manager/alternate shall be able to effectively
communicate, in English, both orally and in writing.

CONTRACTOR shall assign a sufficient number of
employees to perform the required work under this
contract. At least one employee on site shall be
authorized to act for CONTRACTOR in every detail
and must speak and understand English.

All personnel providing services in conjunction with the
Contract will be required to sign an Employee
Acknowledgement, Confidentiality and Copyright
Assignment Agreement as set forth in Exhibit C.1 of the
Contract. During the term of the Contract, the
CONTRACTOR shall maintain an updated file of the
signed forms and shall forward copies of all signed forms
to DHR’s Contract Administrator.

Personnel assigned by the CONTRACTOR to perform
the required services shall at all times be employees of
the CONTRACTOR. The CONTRACTOR shall have the
sole right to hire, suspend, discipline or discharge them.
However, any employee of the CONTRACTOR assigned



to the County’s contract who, in the opinion of DHR is
unsatisfactory, shall immediately be removed from
servicing the contract. The CONTRACTOR shall not
subcontract with any personnel for performance of
services hereunder unless the provisions in Section 13 of
the Contract are met.

The CONTRACTOR shall be responsible for immediately
removing and replacing within twenty-four (24) hours any
employee working on this contract when requested to do
so by DHR’s Contract Administrator.

The purchase of all materials/equipment to provide the needed
services is the responsibility of the CONTRACTOR.
CONTRACTOR shall use materials and equipment that are safe for
the environment and safe for use by the employee.

CONTRACTOR shall maintain an ottice with a telephone in the
company’s name where CONTRACTOR conducts business. The
office shall be staffed at a minimum during the hours of 8:00 a.m. to
5:00 p.m., Monday through Friday, by at least one employee who
can respond to inquiries and complaints which may be received
about the CONTRACTOR’S performance of the Contract. In any
case, CONTRACTOR shall maintain days and hours of operation
and staffing sufficient to complete all services in a timely manner.

CONTINGENCY PLAN

CONTRACTOR shall have in place a contingency disaster plan.

INVOICES

CONTRACTOR shall prepare, and submit by the 1 5th business day of the month,
monthly invoices for the work performed the previous month. The invoices shall
be prepared in a manner as instructed by DHR. lnvoice processing and payment
is described in Section 8.5 of the Contract.

USEOFCOUNTYSEAL ANDDHR’S LOGO

CONTRACTOR shall not use or display the official seal of the County or DHR’s
logo on any of its letterheads or other communications for any reason.



The following are the usual County observed holidays:

New Year’s Day
Martin Luther King, Jr.’s Birthday
President’s Day
Memorial Day
Independence Day
Labor Day
Columbus Day
Veteran’s Day
Thanksgiving Day
Friday after Thanksgiving Day
Christmas Day

Acceptable Quality Level (AQL): A measure to express the allowable
leeway or variance from a standard before DHR will make a finding that
the CONTRACTOR is not in compliance with a specific contract provision.

Performance Requirements Summary (PRS): Identifies the key
performance indicators of the contract that will be evaluated by the County
to assure the CONTRACTOR (see PRS Exhibit) meets contract
performance standards.

User Complaint Forms and Contract Discrepancy Reports: Documents
used by DHR to document discrepancies or problems with
CONTRACTOR’S performance; to record explanations of unsatisfactory
performance, corrective action taken, and plans to prevent recurrence by
the CONTRACTOR and to record action taken by DHR as a result of its
evaluation of the CONTRACTOR’S performance.

The purpose of Appendix 1 is to:

List the required services which will be monitored by DHR during
the term of this Contract (Column 1);

ldentify the performance standards for satisfactory performance
(Column 2);



Indicate the maximum allowable degree of deviation from a
standard for each requirement (acceptable quality level, AOL) that
shall be allowed by DHR before contract performance is considered
unsatisfactory (Column 3);

Explain the quality monitoring method DHR will use to evaluate the
CONTRACTOR’S performance in meeting the contract
requirements (Column 4);

Indicate the monetary deduction for exceeding the maximum
deviation for the standard (Column 5).

All listings of services used in the Performance Requirements Summary
(PRS) are intended to be completely consistent with the Contract and the
Statement of Work (SOW), and are not meant in any case to create,
extend, revise, or expand any obligation of CONTRACTOR beyond that
defined in the Contract and the SOW. In any case of apparent
inconsistency between services as stated in the Contract and the SOW
and this PRS, the meaning apparent in the Contract and the SOW will
prevail. If any service seems to be created in this PRS which is not clearly
and forthrightly set forth in the Contract and the SOW, that apparent
service will be null and void and place no requirement on CONTRACTOR.

When CONTRACTOR’S performance does not conform with the
requirements of this Contract, the County will have the option to apply the
following non-performance remedies:

Require CONTRACTOR to implement a formal corrective action
plan, subject to approval by the County. In the plan, the
CONTRACTOR must include reasons for the unacceptable
performance, specific steps to return performance to an acceptable
level, and monitoring methods to prevent recurrence.

Reduce payment to CONTRACTOR by a computed amount based
on the deviation expense(s) in the PRS. The deviation expense(s)
will not apply for any deviation attributable to a condition described
in Section 33.4 in the Contract.

Reduce, suspend or cancel this Contract for systematic, deliberate
misrepresentations or unacceptable levels of performance.

Failure of the CONTRACTOR to comply with or satisfy the
request(s) for improvement of performance or to perform the
neglected work specified within ten (10) working days shall
constitute grounds for the County to pursue remedies as described
in Sections 33.1.4 and 33.2 of the Contract.



This section does not preclude the County’s right to terminate the contract
upon thirty (30) days written notice without cause, as provided for in the
Contract, Section 35.0, “Termination for Convenience.”

The County will evaluate the CONTRACTOR’S performance under this Contract
using the quality assurance procedures specified in the Performance
Requirements Summary or other such procedures as may be necessary to
ascertain CONTRACTOR compliance with this contract. DHR will appropriately
document any contract compliance deficiencies and communicate them in writing
to CONTRACTOR in a timely fashion so that the CONTRACTOR may make
appropriate adjustments to correct the deficiencies. The CONTRACTOR’S
Contract Manager and DHR’s Contract Administrator shall meet as often as
necessary, as determined by DHR, to discuss the CONTRACTOR’S performance.
A mutual effort will be made to resolve all problems and deficiencies identified
during the term of the contract.

Verbal notification of a Contract discrepancy will be made to the Contract
Project Manager as soon as possible whenever a Contract discrepancy is
identified. The problem shall be resolved within a time period mutually
agreed upon by the County and the CONTRACTOR. The County Contract
Administrator will determine whether a formal Contract Discrepancy Report
shall be issued. Upon receipt of this document, the CONTRACTOR is
required to respond in writing to the County Contract Project Monitor within
five (5) workdays, acknowledging the reported discrepancies or presenting
contrary evidence. A plan for correction of all deficiencies identified in the
Contract Discrepancy Report shall be submitted to the County Contract
Project Monitor within ten (10) working days.

In addition to departmental contracting staff, other County personnel may
observe performance, activities, and review documents relevant to this
Contract at any time during normal business ours. However, these
personnel may not unreasonably interfere with the CONTRACTOR’S
performance.





















I hereby agree that I will not divulge to any unauthorized person any data or information obtained while performing work
pursuant to theabove-referenced contract between my employer and the County of Los Angeles. I agree to forward all
requests for the release of any data or information received by me to my immediate supervisor.

Except as permitted under the above referenced Contract, I agree to keep confidential all health, criminal, and welfare
recipient records and all data and information pertaining to persons and/or entities receiving services from the County,
design concepts, algorithms, programs, formats, documentation, Contractor proprietary information and all other original
materials produced, created, or provided to orby me under the above-referenced contract. I agree to protect these
confidential materials against disclosure to other than my employer or County employees who have a need to know the
information. I agree that if proprietary information supplied by other County vendors is provided to me during this
employment, I shall keep such information confidential.

I agree to report to my immediate supervisor any and all violations of this agreement by myself and/or by any other
person of whom I become aware. I agree to return all confidential materials to my immediate supervisor upon
completion of this contract or termination of my employment with my employer, whichever occurs first.

I agree that all materials, documents, software programs and documentation, written designs, plans, diagrams, reports,
software development tools and aids, diagnostic aids, computer processable media, source codes, object codes,
conversion aids, training documentation and aids, and other information and/or tools of all types, developed or acquired by
me in whole or in part pursuant to the above referenced contract, and all works based thereon, incorporated therein, or
derived therefrom shall be “works for hire, and as such are the sole property of the Contractor, orof County pursuant to the
terms of the above referenced Contract. In this connection, I hereby assign and transfer to the Contractor in perpetuity for
all purposes all my right, title, and interest in and to all such items, including, but not limited to, all unrestricted and exclusive
copyrights, patent rights, trade secret rights, and all renewals and extensions thereof. Whenever requested by the
Contractor, I agree to promptly execute and deliver to Contractor all papers, instruments, and other documents requested
by the Contractor, and to promptly perform all other acts requested by the Contractor to carry out the terms of this
agreement, including, butnot limited to, executing an assignment and transfer of copyright.

I expressly acknowledge and agree that I wish to remain anonymous and not to have my name or any pseudonyms
used in connection with any works, goods orservices I provide under this agreement or the above referenced Contract.

I acknowledge that violation of this agreement may subject me to civil and/or criminal action and that the County of
Los Angeles may seek all possible legal redress.



I understand and agree that the Contractor referenced above has exclusive control for purposes of the above-referenced
contract. I understand and agree that I must rely exclusively upon the Contractor referenced above for payment of
salary and any and all other benefits payable to me or on my behalf by virtue of my performance of work under the
above-referenced contract.

I understand and agree that I am not an employee of the County of Los Angeles for any purpose whatsoever and that I
do not have and will not acquire any rights or benefits of any kind from the County of Los Angeles by virtue of my
performance of work under the above-referenced contract. I understand and agree that I do not have and will not
acquire any rights or benefits from the County of Los Angeles pursuant to any agreement between any person orentity
and the County of Los Angeles.

I understand and agree that I may be required to undergo a background and security investigation(s). I understand and
agree that my continued performance of work under the above-referenced contract is contingent upon my passing, to
the satisfaction of the County, any and all such investigations. I understand and agree that my failure to pass, to the
satisfaction of the County, any such investigation shall result in my immediate release from performance under this
and/or any future contract.

I may be involved with work pertaining to services provided by the County of Los Angeles and, if so, I may have access
to confidential data and information pertaining to persons and/or entities receiving seMces from the County. In addition,
I may also have access to proprietary information supplied by other vendors doing business with the County of
Los Angeles. The County has a legal obligation to protect all such confidential data and information in its possession,
especially data and information concerning health, criminal, and welfare recipient records. I understand that if I am
involved in County work, the County must ensure that I, too, will protect the confidentiality of such data and information.
Consequently, I understand that I must sign this agreement as a condition of my work to be provided by the above-
referenced Contractor for the County. I have read this agreement and have taken due time to consider it prior to signing.

(Note: This certification is to be executed and returned to County with Contractor’s executed Contract. Work
cannot begin on the Contract until County receives this executed document.)

The Contractor referenced above has entered into a contract with the County of Los Angeles to provide certain services
to the County. The County requires your signature on this Contractor Non-Employee Acknowledgement, Confidentiality,
and Copyright Assignment Agreement.



I hereby agree that I will not divulge to any unauthorized person any data or information obtained while performing
work pursuant to the above-referenced contract between the above-referenced Contractor and the County of
Los Angeles. I agree to forward all requests for the release of any data or information received by me to the above-
referenced Contractor.

Except as permitted under the above referenced Contract, I agree to keep confidential all health, criminal, and welfare
recipient records and all data and information pertaining to persons and/or entities receiving services from the County,
design concepts, algorithms, programs, formats, documentation, Contractor proprietary information, and all other original
materials produced, created, or provided to or by me under the above-referenced contract. I agree to protect these
confidential materials against disclosure to other than the above-referenced Contractor or County employees who have
a need to know the information. I agree that if proprietary information supplied by other County vendors is provided to
me, I shall keep such information confidential.

I agree to report to the above-referenced Contractor any and all violations of this agreement by myself and/or by any
other person of whom I become aware. I agree to return all confidential materials to the above-referenced Contractor
upon completion of this contract or termination of my services hereunder, whichever occurs first.

I agree that all materials, documents, software programs and documentation, written designs, plans, diagrams, reports,
software development tools and aids, diagnostic aids, computer processable media, source codes, object codes,
conversion aids, training documentation and aids, and other information and/or tools of all types, developed oracquired by
me in whole or in part pursuant to the above referenced contract, and all works based thereon, incorporated therein, or
derived therefrom are “works for hire,” and as such are the sole property of the Contractor, or of County pursuant to the
terms of the above referenced Contract. In this connection, I hereby assign and transfer to the Contractor in perpetuity for
all purposes all my right, title, and interest in and to all such items, including, but not limited to, all unrestricted and exclusive
copyrights, patent rights, trade secret rights, and all renewals and extensions thereof. Whenever requested by the
Contractor, I agree to promptly execute and deliver to Contractor all papers, instruments, and other documents requested
by the County and to promptly perform all other acts requested by the Contractor to carry out the terms of this agreement,
including, but not limited to, executing an assignment and transfer of copyright.

I expressly acknowledge and agree that I wish to remain anonymous and not to have my name or any pseudonyms
used in connection with any works, goods orservices I provide under this agreement or the above referenced Contract.

I acknowledge that violation of this agreement may subject me to civil and/or criminal action and that the County of
Los Angeles may seek all possible legal redress.



GENERAL CERTIFICATION

In accordance with Section 4.32.010 of the Code of the County of Los Angeles, the
contractor, supplier, or vendor certifies and agrees that all persons employed by such
firm, its affiliates, subsidiaries, or holding companies are and will be treated equally by
the firm without regard to or because of race, religion, ancestry, national origin, or sex
and in compliance with all anti-discrimination laws of the United States of America and
the State of California.
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